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X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from to
Commission file number: 0-20008
ASURE SOFTWARE, INC.
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Delaware 74-241569€
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None
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Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ord}&f the Act. Yes O No[X]
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(2) has been subject to such filing requirementdtHe past 90 days. Ye&] NoO
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Indicate by check mark if disclosure of delinquélimgs pursuant to Item 405 of RegulationkKS(8 229.405 of this chapter) is not contai
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Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer apa-accelerated filer, as defined in Rule 22b-
of the Exchange Act.
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Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExgie Act). YesO NoX
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PART |
(Amounts in thousands, except per share data or oénwise noted)

ITEM 1. B USINESS
GENERAL

Asure Software, Inc. ("Asure" or the "Company") &l&wvare corporation , is a provider of welsed workforce managem
solutions that enable organizations to manage tféize environment as well as their human resouned payroll processes effectively .
efficiently. The Company was incorporated in 1985 has principal executive offices located at Wild Basin Road, Austin, Tex
78746. The Company telephone number is (512) 2780 and the Company website is www.asuresoftwame.c The Company does |
intend for information contained on its websiteb® part of this Annual Report on Form KO¢he "Report”). Asure makes available fre:
charge, on or through its website, its annual reparForm 10-K, its quarterly reports on Form 10#3,current reports on Form K- anc
amendments to those reports filed or furnishedyantsto Section 13(a) or 15(d) of the Exchange Astsoon as reasonably practicable
the Company electronically files such materialwonfshes it to the Securities and Exchange Comarissi

In September 2007, the Company announced its n&aiege to “Asure Software” to reflect the Companfdcus on its softwa
business for its future growth. As a software aadvices provider, in October 2007, Asure purchaSeda Inc., a Delaware corporation
application service provider that offers damand software solutions. As a result of the ilByge acquisition, the Company currently of
two main product lines in its software and servibasiness: NetSimplicity and iEmployee. AssréletSimplicity product line provides sim
and affordable solutions to common office admimistn problems. NetSimplicitg’ flagship product, Meeting Room Manager, automtte
entire facility scheduling process: reserving ropmequesting equipment, ordering food, sendingtatidns, reporting on the meet
environment and more. AsuselEmployee product line helps simplify the HR prsg and improves employee productivity by managim
communicating human resources, employee benefidspagroll information. iIEmployee's wdiased solutions include Time & Attendar
Timesheets, Human Resource Benefits, ExpensestardsoAdditional business information is contaimdskewhere in this Report, includ
under Item 7 of Part Il Management’s Discussion and Analysis of Financiahdition and Results of Operatiohs

Effective September 19, 2008, the Company trarefetine listing of its common stock from the Nas@dgbal Market Exchange
the Nasdaqg Capital Market Exchange. The Compangting symbol continued to be “ASUR” and the trefof the Companyg’ stock wa
unaffected by this change. As a result of thisgfar, Asure was provided an additional 180 caleddss, or until February 2, 2009, to re¢
compliance with the minimum $1.00 share bid preeguirement pursuant to Nasdaq Marketplace Rule (4J).

Due to the continued unprecedented market conditiNasdag, on several occasions, further suspehdeghforcement of its rul
requiring a minimum $1.00 share bid price for ahddag-listed companies. Consequently, Asureirrent compliance deadline had
extended until November 17, 2009. As a method ahigg the required $1.00 share bid price, effecton December 28, 2009, As
implemented a reverse stock split approved by Aswckholders at the December 17, 2009 Annual iNgefPursuant to the reverse st
split, every ten shares of issued and outstandimgnwon stock of Asure, $.01 par value per share watematically converted to one iss
and outstanding share of common stock without drange in the par value of such shares. Historltatesdata presented in these consolic
financial statements and notes thereto have bestated to reflect this reverse stock split. Accogdl, in January of 2010 Asure regai
compliance with the $1.00 share bid price requimrgime

On January 29, 2009, AsuseBoard announced its plan to take the CompanwaivDue to concerns including the loss of lioay
and reduced requirements for regular financial riépg and disclosure, a group of shareholders {e®é&d Oak Fund, LP (“Red Oakdppose
the Go-Private effort. As shareholder vote cowuiisstantiated that a majority of shareholders aefgmosed the Ge&xrivate effort, the Boa
canceled the special meeting and withdrew its pgapto go private. Subsequently, Red Oak nominatsthte of board directors, and <
slate was elected to replace Asure’s prior Boamihduhe Company’s annual shareholdergeting on August 28, 2009. In addition to a
board of directors, the Company is currently madagea new Chief Executive Officer, who the new rdoaf directors believes will be able
implement its strategy for growing the software ibass and achieving profitability and positive cdkiws. However, uncertainties
challenges remain and there can be no assurarate&ghre's current strategy will be successful.
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On November 24, 2009, the Board of Directors of@mnpany approved a change in the Company's figaal end from July 31
December 31 of each year. This change to the datgrear reporting cycle began January 1, 201G Aessult of the change, the Company
a five month transition period from August 1, 200December 31, 2009, the results of which wilitguded on Form 16 for the fiscal yee
ended December 31, 2010.

PRODUCTS AND SERVICES

As Asure Software, Asure offers wélased workforce management solutions that enalganarations to manage their off
environment as well as their human resource andopgyocesses effectively and efficiently. The niiforce management solutions incli
scheduling software, human resource and time athdence software, complementary hardware deviteshance its software produ
software maintenance and support, installation taaiding and other professional services. The Camgpoffers its workforce managem
solutions under two product lines: NetSimplicityddEmployee.

The Companys NetSimplicity line of software products enablepmyations, educational institutions, law firms ahealthcar
facilities, in the United States and worldwide,ntmre effectively manage shared office space, eqeiprassets and resources. Now i
eighth major release, Meeting Room Manager hasvedahto a scheduling solution that enables orgsdiums to better manage their mee
environment by managing everything related to tleeting environment, including rooms, catering, Aéduipment, setup and other resou
and services. Meeting Room Manager has a numhetesface options including a web-based Microsadtlook® or a LCD Panel interfac
Meeting Room Manager is marketed both on an in-@onstalled, perpetual license basis, and on aebaosibscription, software-assarvice
(“SaaS”) basis. The Company also offers compleargritCD panels as optional adahs as a means to access its scheduling softweriecant
rooms ad hoc via panel interfaces.

The Company’s iEmployee suite of time and attendaared human resources software enables small taumesized businesses
transition to an online, sefervice human resources process, thereby impradegracy and reducing administrative costs. Athjffoye¢
products are offered on a hosted subscription, $aais, which saves customers the need to insti@vare or maintain hardware and provi
customers a quick and easy way to implement a-aipmated human resource information system soluthditionally, iEmployee produc
are integrated with leading payroll and benefitevters, allowing customers to advance to onlirelf-service HR without significa
switching costs. The Company’s two primary iEm@eyroducts are Time & Attendance and HR & Benefits

iIEmployee’s Time & Attendance solution enables aigations to manage hourly time tracking, projéotettracking and paid-time-
off in one unified system, thus eliminating papienekeeping hassles. It provides automated workfltavincrease manager and empilc
productivity and automatically enforces companyigies and business rules, eliminating costly tireperting and calculation errors. In A
2010, the Company introduced the iEmployee TAGB- Time Clock, a hardware time collection devibattallows employers to capt
employee time punches through a full range of bioimand card recognition options. The combinatdmime & Attendance and TT@OC
Time Clock offers customers a comprehensive webpéuydical time clock time and attendance systerishaffordable and easy to deploy.

iIEmployees HR & Benefits solution significantly reduces tHR administrative burden, eliminates paper and pppmessing cos
and simplifies compliance with regulatory statutgsilt on a foundation of effective sedkrvice features that are easy to use, HR & Be
can transform the human resource process from asfbeavily weighted on paperwork to a direct foousthe employees. Asure |
minimized new development on this product, but stdintains and supports its existing customer loaseR & Benefits.

Support and professional services are another lleeyent of Asures software and services business. As an extensiits) perpetue
software product offerings, NetSimplicity offers itustomers maintenance and support contractptbeide ready access to qualified sup
staff, software patches and upgrades to the Compaaftware products, all without any additionaktto the customer. At the custonzer’
request, the Company provides installation of aanhing on its products, add-on software custonvratand other professional services.
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PRODUCT DEVELOPMENT

The technology industry is characterized by corntigiimprovements in technology, resulting in theginent introduction of ne
products, short product life cycles, changes intarner needs and continual improvement in producfop@ance characteristics. To
successful, Asure strives to be ceffective and timely in enhancing its current s@ftes applications, developing new innovative sofe
solutions that address the increasingly sophigtitand varied needs of an evolving range of custanaad anticipating technological advar
and evolving industry standards and practices.

Asure Softwares development teams are located in Warwick, Rhatend and Mumbai, India, and are staffed with saft
developers, quality assurance engineers and suppectalists who work closely with the Company’'stomers and the Compasysales ar
marketing teams to build products based on maddatirements and customer feedback.

The Companys research and development strategy is to contmeamhance the functionality of its software prasubrough ne
releases and new feature developments. Asureaisil continue to evaluate opportunities for devielgmew software so that organizati
may further streamline and automate the tasks mdsdcwith administering their businesses. The gamy seeks to simultaneously al
organizations to improve their productivity whileducing the costs associated with those businsks.ta

Despite the Compang’best efforts, there can be no assurance thaeAsglrcomplete its existing and future developmefiibrts o
that its new and enhanced software products wileqadtely meet the requirements of the marketpland achieve mark
acceptance. Additionally, Asure may experiencéatities that could delay or prevent the succdssévelopment or introduction of new
enhanced software products. In the case of aoguirew or complementary software products or teldgies, the Company may not be abl
integrate the acquisitions into its current prodiles. Furthermore, despite extensive testingyrermay be found in the Compaaynhev
software products or releases after shipment, ieguih a diversion of development resources, iaseel service costs, loss of revenue a
delay in market acceptance.

SALES AND DISTRIBUTION

Asure’s software products and services are sold primérigugh a direct web and telesales model, whicbles the Company
sell its software solutions in an efficient, coffeetive manner. Prospective customer visits on¢hef Companys two product line website
NetSimplicity or iEmployee, gathers the needed pobdnformation, and can optionally register forbeasts, product demonstrations, w
papers and the like. At that point, the prospectiustomer provides contact information via the siteband a sales representative follows t
provide further information and conclude the sdleaddition to this direct, inside sales modeg¢ @ompany supplements these efforts wit
partner programs described below. By working wlithse partners, the Company expands the reach diféct sales force and gains acce
key opportunities in major market segments worlagwidhe Company has two distinct levels of partrierggs Partner Program: Rese
Partners and Referral Partners.

Reseller Partners are companies that represer@dhgpany in geographical areas outside the UnitateStas well as before
Federal government and with companies that offenpgdementary products to either the NetSimplicitpduct line or the iEmployee prod
line. Reseller Partners commit to a minimum lewél business per year with the Company and receivehannel discount for tt
commitment. The Comparg/’'Reseller Partners outside the United StatesdecNovera in Australia and Isyd in Germany, bothaiforr
represent the NetSimplicity product line. The Campalso has several Reseller Partners that regrieSimplicity software in the Fede
government space. Resellers of iEmployee includsiOOutsourcing in the United States, a large igesvof human resource outsourc
solutions. These Reseller Partners do not represere than 10% of the Company’s revenue.

Referral Partners provide the Company with the nanteparticular information about a customer asdhéeds as a sales lead. |
Company accepts the sales lead, registers it farécular Referral Partner and subsequently maksale as a direct result of such a leac
Company will pay the Referral Partner a sales leéetral fee. Currently, the Company has a nunob&eferral Partners including PolyVisi
Corp./Steelcase and e-Innovative Solutions for Nle¢Simplicity product line and several small firfes iEmployees Time & Attendanc
product. These Referral Partners do not represend than 10% of the Company’s revenue.

The Company also has a "digital signage solutigastner program, which enables it to resell diggsighage hardware to complement Mee
Room Manager. Digital Signage hardware displapsiroeservation information from NetSimplicity aredused by customers to publish rc
booking information in public spaces. Partnerghis program include four vendors: Advantech, Tall®sk, the CRE Group and JANI
Digital Displays. NetSimplicity has experienceasessful customer deployments with each vendortbwteae.
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COMPETITION

Asure’s NetSimplicity line of scheduling software prodiibs a competitive advantage in the marketpladeelng able to autome
business processes that are otherwise typicallfjpimeed manually or with the assistance of genptapose office software tools suct
Microsoft Outlook®, Exchange® or Excel®Meeting Room Manager competes with other schedudiofjware applications offered
companies such as PeopleCube, Dean Evans and atesocand Emergingsoft. The principal competitidvantages of Meeting Rox
Manager with respect to these other products irclteting Room Manager’'s broad product capabilitsftware-as-a-Service $4aS
delivery model, more customizable user interfaoe, price.

Asures iIEmployee line of time and attendance and humaource software has a competitive advantage im#r&etplace by bei
able to serve organizations looking for specifilmpgolutions as well as organizations looking for medrated suite of solutions. By being
to compete tactically with poirgelutions and strategically with an integrated eswf solutions, iEmployee can serve the needs lfoac
spectrum of companies. While iEmployee has the rtége of flexibility, ease-ofise, affordability and speed of delivery, the Comyptace:
certain challenges with various types of competitor

» Vendors with face-to-face sales contdntthis highly relationship-based sales procesadues with a fieldbased sales team w
meets and consults with prospects have an advariEagployee does not have a field-based approashlés but focuses instead on highet
marketing campaigns and leveraging relationshipls shannel partners to build relationships withgpects.

 National payroll processors with loss-leader protutarge brand and market share vendors (like ADP) kan offer equivale
point solutions at little or no cost to prospectsew in a competitive engagement because theseebudsr products become inconsequential
to their core business offerings.

« Single application vendor&/endors that offer similar point-solutions like Tén& Attendance, Employee/Manager S&Hrvice
Paystubs, etc. can be perceived as better meetimgraediate and specific need.

Since the market for the Compasyproducts and services is subject to rapid tecyicdl change and since there are relatively
barriers to entry in the workforce management saféamarket, the Company may encounter new enteair@smpetition from vendors in so
or all aspects of its two product lines. Competitipom these potential market entrants may takeynfarms. Some of the Compamy’
competitors, both current and future, may havetgrdaancial, technical and marketing resources tthe Company and therefore, may be
to respond quicker to new or emerging technologie$ changes in customer requirements. As a rékait,may compete more effectively
price and other terms. Additionally, those contpesi may devote greater resources in developinduats or in promoting and selling tr
products to achieve greater market acceptancereAsuactively taking measures to effectively addrig,s competitive challenges. Howe
there can be no assurance that the Company wibbeto achieve or maintain a competitive advantaigie respect to any of the competit
factors.

MARKETING

The Companys software and services business has a large rosteore than 3,500 domestic and international wusts. Th
consistent growth of the customer base relies erdévelopment and implementation of a comprehenstegrated marketing plan. Althot
the Companys customers include many Fortune 500 companiestlaatdbase continues to grow, the marketing plaprisarily aimed
reaching small and mediusized businesses and divisions of enterprise argdons throughout the United States, Europe
Asia/Pacific. The integrated elements of Assreiarketing plan include a mix of demand generatiurblic relations and other corpot
communications activities to ensure a consisterd ancurate flow of information to and from prospectustomers and other |
stakeholders. In terms of ongoing demand generatitivities, the Company focuses its efforts prilpaon search engine marketing includ
search engine optimization, pay per click advertjisind social media. Additional marketing stragsgnclude outbound mwail marketing, lea
nurturing, targeted trade shows and industry fodyset advertising.

TRADEMARKS
Due to the Companyg’use of the d/b/a Asure Software, the Companyrégistered the "Asure Software" trademark with th&

Patent and Trademark Office (the “USPTQO"). As suteof the iEmployee acquisition in October 200 Company holds the “iEmployee”
trademark.
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EMPLOYEES

As of February 28, 2011, the Company had a totabagmployees, 19 of whom reside in India, in thiWving departments:

NUMBER OF

FUNCTION EMPLOYEES
Research and developm 13
Sales and marketir 11
Customer service and technical supj 21
Finance, human resources and administration 11
Total 56

The size and composition of Asure's workforce isittwally evaluated and adjusted. The Company alscasionally hire
contractors to support its sales and marketingyrinition technology and administrative functiohbone of the Compang’ employees a
represented by a collective bargaining agreema&stire has not experienced any work stoppages amldss its relations with its employ:
to be good. Additionally, Asure augments its worke capacity in both ‘research and developmert’ ‘aales and marketindyy contractin
for services through third parties.

The future performance of the Company depends llaageits ability to continually and effectivelytedct, train, retain, motivate a
manage highly qualified and experienced technialks, marketing and managerial personnel. Asfuiiee development and growth dep
on the efforts of key management personnel andnteahemployees. Asure uses incentives, includiogmetitive compensation and st
option plans to attract and retain wellalified employees. However, there can be no asserthat the Company will continue to attract
retain personnel with the requisite capabilitied arperience. The loss of one or more of Asureysnk@nagement or technical personnel ¢
have a material and adverse effect on its busimedperating results.

EXECUTIVE OFFICERS OF THE COMPANY

CHIEF EXECUTIVE OFFICER : Patrick Goepel, age 49, was elected to the CogipaBoard of Directors at its August 28, 2!
Annual Meeting of Shareholders. Mr. Goepel wasssgliently appointed as Interim Chief Executive &ffion September 15, 2009
became Chief Executive Officer of the Company adawfuary 1,2010. Prior to his appointment, Mr. &baerved as Chief Operating Offi
of Patersons Global Payroll and oversaw its huneations function. Previously, he was the Presidamd Chief Executive Officer
Fidelity Investment's Human Resource Servicesdinwvi from 2006 to 2008, President and Chief Exeeu®fficer of Advantec from 2005 -
2006 and Executive Vice President of Business g@rmént and US Operations at Ceridian from 192005. A former board member
iIEmployee, Mr. Goepel currently serves on the badrdirectors of Allover Media, iiPajnategrated International Payroll, and Safeguardd
International.

CHIEF FINANCIAL OFFICER: David Scoglio, age 34, joined Asure Software ase\Heesident and Chief Financial Office
January 2010. Before joining the team at Asure, $toglio held a variety of positions at Fidelitwéstments from 1998 to 2009, and n
recently held the position of Senior Director oh&ice with Fidelity's Human Resource Services imisDavid holds a Mastes’of Science i
Finance from Boston College and a Bachelor of S&én Finance from Bentley University.

VICE PRESIDENT OF PRODUCTS, TECHNOLOGY, & SERVICES : Michael Galyen, age 43, joined Asure in Februal
2009. Prior to joining Asure, Mr. Galyen servedManagement Consultant for BakBone Software, BoesglNetworks, Groom Energy
Novotus from 200-2009. Previously he was Director of Product Managi@nat Authoria, where he was responsible for degimnd buildin
the company's award-winning talent management isolitfrom 20052008, Director of Product Management for Hire.corneve he le
product strategy for a SaaS suite of enterprisaiitdtg solutions from 200@005, and Director of Technology for the Bernardidel® Grou
from 1994-2000.
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ITEM 1A. RISK FACTORS

The Company is a smaller reporting company as dédfioy Rule 12t2 of the Exchange Act and is not required to prewikle
information required under this item.

ITEM 2. PR OPERTIES

On April 28, 2010, Asure Software, Inc. (the “compg, entered into an Amendment to the Building Leasgiwgily date Janua
6, 1998 (the “Lease”) between Asure Software and W/ig & Two, LTD (“Landlord”). Pursuant to the terms of the amended Lease artda
amendments, the Landlord agreed to reduce the esdo@tage leased by the Company from 137,530 sdeatdo approximately 9,000 squ
feet. In addition, the current monthly rent of $2@as reduced to $20. In exchange for the rentsajudre footage reduction, the Comg
agreed to a onetime payment of $1,500 and to fapgoximately $159 of monthly subtenant incomesdeived from the excess space u
the current lease. Additionally, the Company fibei its rights to any potential future net profit¢erest in the lease. The Company took &
time charge related to the lease modification @iraximately $1,200 in its second quarter of 2010.

Asure leases approximately 1,000 square feet adeoffpace in Vancouver, British Columbia, Canagigreximately 5,000 sque
feet in Warwick, Rhode Island and approximately0R,8quare feet in Mumbai, India

Management believes that the leased propertiegsidedcabove are adequate to meet Asure's curreabpnal requirements a
can accommodate further physical expansion of ®ffigace as needed.

ITEM 3. LEGAL PROCEEDINGS

Asure was the defendant or plaintiff in variousi@ts that arose in the normal course of businesgh ¥Me exception of tf
proceedings described below, none of the pendiyg leroceedings to which the Company is a partyraaterial to the Company.

Litigation with Jenkens & Gilchrist, P.C.

On July 16, 2007, Jenkens & Gilchrist, P.C. (“Jan§ Asures former legal counsel, filed a complaint againgure an
Compressions Labs, Inc., in the District Court @llBs County, Texas. In its complaint, Jenkensgaltl a breach of contract and soucg
declaratory judgment. Asure disputed Jenkensirdaand also sought relief through the court system.

After Asure terminated Jenkens, the Company entereda Resolution Agreement with Jenkens in DeamD04. Under tt
Resolution Agreement, the Company believed Jenkessentitled to $1,400 for all fees and expenskdea to certain settlements recei
from licensing the Company's intellectual properdgnkens interpreted the Resolution Agreementroader terms and initially believed it v
entitled to $2,800. As of July 31, 2007, Asureraed $2,100 for Jenkensontingency fees related to these settlementsChimepany recorde
the contingency fees as part of cost of salesofdnsolidated Statement of Operations for the gaded July 31, 2007 in order to prop
match the expenses to the related licensing reentiee $2,100 accrual remained as part of Asucatrent liabilities through its prior fist
year ending July 31, 200

On July 20, 2009, the trial with Jenkens commendgsi the result of the jury verdict in July 2009award Jenkens approximat
$4,600 in damages, attorneyfees and interest, Asure entered into a settleagreement with Jenkens, effective August 20, 2008der th
settlement agreement, Asure agreed to pay Jenk&390 and the parties agreed to release all claigessnst each other. Based on
settlement amount, the Company accrued an additg$ha00 in July 2009 for a total amount accrue&4f300 as of July 31, 2009. Since
Company was no longer licensing its intellectuaparty and had no related licensing revenues inydz ended December 31, 2009,
additional $2,200 expense was recorded as panpefating expenses on the Consolidated StatemeBpefations for the three months er
September 30, 2009. Asure paid Jenkens $4,30Qugnsgk 25, 2009 and the Company considers thiglidg to be concluded.
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PART II
(Amounts in thousands, except per share data or oénwise noted)

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MAT TERS, AND ISSUER
PURCHASES OF EQUITY SECURITIES

MARKET INFORMATION

The common stock of the Company is currently trgdimthe NASDAQ Capital Market System under the Bgh'ASUR". The
following table sets forth the high and low saleisgs for the Company’s common stock for eachdubirter of 2010 and 2009:

FISCAL YEAR FISCAL YEAR
2010 2009
HIGH LOW HIGH LOW
1st Quarte $ 282 $ 219 $ 260 $ 1.20
2nd Quarte $ 281 $ 217 $ 270 $ 1.2C
3rd Quarte $ 264 $ 211 $ 450 $ 1.4C
4th Quarte! $ 315 % 221 % 420 $ 2.00

DIVIDENDS

The Company has not paid cash dividends on its acamstock during fiscal years 2010 and 2009, andgmtly intends to continue
policy of retaining earnings for reinvestment & liusiness, rather than paying cash dividends.

HOLDERS
As of March 21, 2011, there were approximately g@&kholders of record of the Company’s commonkstoc

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

See "Equity Compensation Plan Information” undeml 12 of Part Il of this ReportSecurity Ownership of Certain Beneficial Owners
Management and Related Stockholder Mat).

RECENT SALES OF UNREGISTERED SECURITIES
None.

ISSUER PURCHASES OF EQUITY SECURITIES

None.
ITEM 6. SELECTED F INANCIAL DATA

The Company is a smaller reporting company as définy Rule 12-12 of the Exchange Act and is not required to preae
information required under this item.

ITEM 7. MANAGEMENT'S D ISCU SSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Effective September 19, 2008, the Company traredettie listing of its common stock from the Nas@dgbal Market Exchange
the Nasdaq Capital Market Exchange. The Compaingting symbol continued to be “ASUR” and the tredof the Companyg stock wa
unaffected by this change. As a result of thisgfar, Asure was provided an additional 180 caleddss, or until February 2, 2009, to re¢
compliance with the minimum $1.00 share bid prieguirement pursuant to Nasdaq Marketplace Rule (4J36).
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Due to the continued unprecedented market conditiNasdag, on several occasions, further suspehdeghforcement of its rul
requiring a minimum $1.00 share bid price for ahddag-listed companies. Consequently, Asureirrent compliance deadline had
extended until November 17, 2009. To solve thésigés the company decided to initiate a reverseksplit to raise the bid price above $1
per share.

Effective on December 28, 2009, we implementedvarse stock split approved by Aswsetockholders at the December 17, -
Annual Meeting. Pursuant to the reverse stock,plery ten shares of issued and outstanding canstozk of Asure, $.01 par value per s
were automatically converted to one issued andtanding share of common stock without any changéhé par value of such shal
Historical share data presented in these conselidi@tancial statements and notes thereto have festated to reflect this reverse stock split.

CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING STATEMENTS

Certain statements in this Report represent ford@olling statements. These statements involve knawd unknown risk
uncertainties and other factors that may causeahecéisults of operations, levels of activity, econo performance, financial condition
achievements to be materially different from futwesults of operations, levels of activity, economierformance, financial condition
achievements as expressed or implied by such fdreaking statements.

Asure has attempted to identify these forward-logkstatements with the words “believes,” “estinsdte’plans,” “expects,”
“anticipates,” “may,” “could” and other similar esgssions. Although these forward-looking statemeefiect managemerst’current plans a
expectations, which are believed to be reasonabl®fathe filing date of this Report, they inhergntire subject to certain risks ¢
uncertainties. Additionally, Asure is under noightion to update any of the forward-looking sta¢ents after the date of this Form KOto
conform such statements to actual results.

RESULTS OF OPERATIONS

The following table sets forth, for the fiscal pet$ indicated, the percentage of total revenuagsepted by certain items in Asu
Consolidated Statements of Operations:

Twelve Months Twelve Months Twelve Months Five Months
Ended Decembel Ended Decembel Ended Decembel
31, 31, Ended July 31, 31,
2010 2009 (1) 2009 2009
Revenue:! 100.(% 100.(% 100.(% 100.(%
Gross Margir 77.5 78.€ 80.C 7.2
SG&A 56.7 112.¢ 125.2 88.4
R&D 14.¢ 20.¢ 22.¢€ 16.€
Loss on Lease Amendme 12.C - - -
Litigation Settlemen - 22.5 21.¢ -
Impairment of Asset - 6.4 6.3 -
Amortization of Intangible Asse 6.C 6.1 6.C 6.2
Total Operating Expens: 89.2 168.7 181.¢ 111.¢
Other Income, Ne 0.2 (0.9) 3.6 (1.4)
Net Loss -11.2% -89.6% -97.(% -36.5%

(1) For comparative purposes, the Company hasdedwnaudited percentages for the twelve monthedemscember 31, 20(
which reflects the combining of audited resultstfe five months ended December 31, 2009 and twalwaths ended July 31, 2(
for the respective annual 2009 period.
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Overview

During the period ended December 31, 2010, the @omgocused on its core software business throegluaing unnecess:
expenses and growing and maintaining its custorase land thus growing revenue. Outside of its sofevare business, Asure accomplis
three major goals. First, on April 28, 2010, AsBatware, Inc. (the “Company”gntered into an Amendment to the Building Leasgioaily
dated January 6, 1998 (the “Lease”) between Asofevdre and WB One & Two, LTD (“Landlord”)Pursuant to the terms of the amer
Lease and related amendments, the Landlord ageedduce the square footage leased by the Company 137,530 square feet
approximately 9,000 square feet. In addition,dbrent monthly rent of $299 was reduced to $20eXchange for the rent and square foc
reduction, the Company agreed to a onetime payofe$it,500 and to forgo approximately $159 of mopgubienant income it received frc
the excess space under the current lease. Addlitjorthe Company forfeited its rights to any pdiahfuture net profits interest in t
lease. The Company took a one time charge relatatle lease modification of approximately $1,200its second quarter of 2010. T
transaction saved the company approximately $120nmmaith in excess real estate cash flow going fadw&econdly, Asure sold off the |
active remnants of its intellectual property busgeThirdly, the Company ensured NASDAQ compliaticeugh a reverse 10 for 1 stock ¢
in November 2009.

On May 3, 2010, the Company and Ceridian Corpanati€eridian”), a reseller of the CompasyEmployee products, entered i
an agreement by which joint customers of the Compaartl Ceridian were given until July 31, 2010 toas$e either to (i) contract directly w
the Company to continue using our goods and sesyvie(ii) continue using Ceridian’s offerings tmaay not include the Comparsyproduct
and services. The Company was able to retain suirdta all of the monthly revenue associated vifth former Ceridian customers.

Under the continued guidance and direction of @& mlirectors and Chief Executive Officer, Asurelwintinue to implement i
corporate strategy for growing its software andises business. However, uncertainties and chgdiememain and there can be no assur.
that Asure can successfully grow its revenues bieae profitability and positive cash flows durioglendar year 2011.

Revenues

Consolidated revenues were $10.0 million in figezdr 2010 and $9.8 million in fiscal year 2009. Therease was $0.2 million,
2.5%. Consolidated revenues represent the comhieeenues of the Company and its subsidiariesudioy sales of the Compamy’
scheduling software, time and attendance and humsource software, complementary hardware devicemnhance its software produ
software maintenance and support services, ingtadland training services and other professioaalises.

During the year ended December 31, 2010, the $@lbmincrease in total revenues is due primatiyincreases in softwe
subscriptions (SaaS or cloud-based) revenues.tdifsdecreases in software licenses revenues. rRevelated to Asurg’other products a
services showed marginal increases year over year.

During fiscal year 2010, software subscription rexes increased by $0.3 million. iEmploygéime and attendance and hui
resource software, as well as the Company’s Me®iogm Manager On Demand software, are deliveredistomers under the “Saa®ibdel
which is software as a service offered on a supsori basis. In recent times, this type of sofevanbscription has become t known as “cloud-
based” software subscriptions in addition to bewfgrred to as a “SaaS” model. When purchasing I&yeg’s time and attendance and hui
resource software or Meeting Room Manager On Demanstomers do not need to install or maintain dbftware on their own serve
Additionally, purchasing an annual subscription nmmy require as stringent approval requirementpuashasing a perpetual license. Tl
purchasing Meeting Room Manager on a subscriptasishis becoming more appealing to customers gsttjiéo meet operational goals wt
reducing capital expenditures. Increases werseptein both of Asurg’ product lines with NetSimplicity software subption revenu
increasing $0.2 million, or 28% and iEmployee saitev subscription revenue increasing by $0.1 million 3%. NetSimplicity softwa
subscription increases were driven by new salestlamdccretive nature of recurring subscriptioreraie. Increased sales drove the mo
base of NetSimplicity software subscription revenue 41% at the end of 2010 compared to the run patsent in Decemk
2009. Additionally, Asure implemented price inges in late 2010 which added an increase of $thpioyee growth of $0.1 million w
driven by annual price increases related to bdthtion and software releases adding new featurdsanctionality.

During 2010, software license (NetSimplicity) reues decreased by $0.1 million. New and enhanoedupt features to Meeti
Room Manager continued to be introduced to the atadkring 2010, however, the Company has rampeeffiopts to focus its sales on -
repetitive nature of its Meeting Room Manager Ormiaad software subscription product as an altereativ the one time nature of
perpetual, inouse software solution. These factors contribtibethe decrease in NetSimplicity revenues of $&&litionally, in Februar
2009, Asure sold its Visual Asset Manager (“VAM®)fsvare product to E-Innovative Services Group 8BrI'), LLC in order to focus i
NetSimplicity investment on Meeting Room Managemhus, VAM software license revenues decrease®8$8/in 2010. The decrease
overall Meeting Room Manager sales and the sakhefVAM software product led to the $0.1 millioncdease in the Comparsysoftwar:
license revenues during 2010.
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All other revenue amounted to an increase of $0lllom over the prior year. Hardware, maintenanaed professional servic
(deployment) all posted marginal increases overptiier year of $43, $33 and $17 respectively. seional Services revenue in iEmplc
declined year over year by $55, which is directjated to lower new sales and related implememédges at the time of initial sale.
NetSimplicity, Professional Services grew by $72ryever year. Factors in this growth include the-time nature of the perpetual softw
and related implementations, professional servigesociated with the rapidly growing Meeting Room nisiger On Demand softw:
subscriptions, new bundled Professional Servicdsriofjs and managemestinitiatives in 2010 to increase billable utilizat of its
Professional Services staff. NetSimplicity Hardevaevenues grew by $96 year over year while iEng#olardware revenues declinec
$53. NetSimplicity Meeting Room Manager hardwareenue increased by $0.1 million and was driverMagting Room Manager rela
product sales to both new customers and an aggeesginagement strategy to sell to its base of Ngifgiity in-house customers, as well
the introduction of new products, such as digitghage and alternative vendor solutions for itefattive LCD panels. Offsetting Meet
Room Manager hardware sales was the reduction dfl Wardware sales year over year of $38 due toaits im February. The decreas
iIEmployee hardware was driven by an abnormallydasgle to one customer in November of 2009 of $78spite the decrease in softwn
license sales during the year ended December 30, 2&ure does continue to sell additional liceresed its cumulative license base contit
to grow. As a result, the Compasyelated maintenance base also continues to gibeit by only $33 year over year. Additionallysuke
has proactively added an evergreen provision tariteial maintenance contracts in an effort to metastomers.

Although the Company’ sales have been concentrated in certain indsistniguding corporate, education, healthcare, gowental
legal and non-profit, Asurs’total customer base is widely spread across fridsis Geographically, Asure sells its productsldwide, bu
sales are largely concentrated in the United StatelsCanada. Additionally, Asure has a distribufd@rtner in Australia. For the year en
December 31, 2010, Asure continued to target samallmedium businesses and divisions of enterpiristk®se same industries. As the ow
workforce management solutions market continuesxfgerience significant growth related to SaaS petgjuAsure will continue to focus
sales of its Meeting Room Manager On Demand angl&ee SaaS products, including NetSimpligtiMleeting Room Manager On Dem.
as an alternative to its perpetual in-house sofvgatution in 2011.

In addition to continuing to develop its workforoganagement solutions and release new software egpdatd enhancements,
Company is actively exploring other opportunities acquire additional products or technologies tmplement its current software &
services. In 2010, Asure acquired an additionatipct from its Australian distribution partner. |&aof Net Simplicitys Social View produc
available as a complementary product to both Mgelfnom Manager On Demand and the perpetuibirse software solution, contribu
$57 in new bookings in 2010.

Gross Margin

Consolidated gross margins were $7.8 million iedlsg/ear 2010 and $7.7 million in fiscal year 200Be increase was $0.1 millic
or 0.9%. Consolidated gross margin percentages Web% for fiscal year 2010 and 78.8% for fisazdry2009.

The cost of sales relates primarily to compensatiod related consulting expenses, hardware expamskbthe amortization of t
Companys purchased software development costs. Thesesapeepresented approximately 89.6% and 89.7%edbtal cost of sales for 1
years ended December 31, 2010 and 2009, respgctiVakese expenses increased by $160 year overdywan by higher use of third pa
consultants on professional services work.

During fiscal year 2011, Asure expects to contipt@actively managing its cost of sales by maxingzéfficiencies throughout t
Company. Additionally, it will continue to see ledits driven by the outsourcing of software certsaftware support functions in its fiscald3
quarter of 2010.

Selling, General and Administrative
Selling, general and administrative ("SG&A") expesisvere $5.7 million in fiscal year 2010 and $Irhibion in fiscal year 200!

The decrease was $5.3 million, or 48.2%. SG&A asps were 56.7% and 112.8% of total revenues ®y#ars ended December 31, Z
and 2009, respectively.
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The $5.3 million decrease in SG&A expenses durirggytear ended December 31, 2010 is due to thenafimipfactors: decreases
legal and proxy expenses related to the Comparifost® to go private and to litigate against Jerk&nGilchrist, P.C. (“Jenkens”), Asure’
former legal counsel; the decrease in reserveserel® its receivable from Wild Basin; the July 20&duction in force and related sa
reductions, and related cost control and turnardnitidtives.

On January 29, 2009, Asure announced its plank® ttae Company private. Due to concerns includivegloss of liquidity an
reduced requirements for regular financial repgrénd disclosure, a group of shareholders led iy ®ak Fund, LP (“Red Oak®pposed tr
Go-Private effort. As shareholder vote countsdatiid that a majority of shareholders were alsospp to the Gérivate effort, the Boa
canceled the special meeting and withdrew its gapto go private. Subsequently, Red Oak nominatsthte of board directors, who w
elected to replace Asure’s prior Board during tlenPany’s annual shareholdemeeting on August 28, 2009. As a result of tredwities
Asure incurred significant legal expenses relateits efforts to privatize the Company, includirgetlegal expenses required for the pi
contest related to its Board of Directors. Addititly, during fiscal year 2009, the Company pregdae its trial with Jenkens, which started
July 20, 2009 (also see “Litigation SettlemediScussion below). To litigate against Jenkens Gbmpany incurred additional significant le
expenses in the year ended December 31, 2009 pibxg contest and the Jenkens litigation have heerluded. The combined one ti
legal and proxy expenses incurred during the paatbn and subsequent proxy fight, along with Jeakins litigation amounted to $2.1 mill
in the year ended December 31, 2009

In accordance with the lease agreement for Asw@’gorate offices in Austin, Texas, Wild Basin Gadwo, Ltd. (“Wild Basin”),
Asure’s landlord, previously paid the Company certainprefit interest payments. However, during theryseded December 31, 2009, W
Basin communicated to Asure that it needed to actate additional reserves, in excess of the resecuerently remitted as required by W
Basin's loan agreement. Due to these additional resehk#sl Basin was unable to remit any net profiteirest payments to Asu
Accordingly, the Company recorded a 100% resenanagjits receivable from Wild Basin, the relatedlS5million expense was includec
SG&A expenses for the year ended December 31, 2009.

Due to the unexpected significant legal expensemglihe year ended December 31, 2009, Asure imgtéad a mandatory 1(
pay reduction for all of its personnel on Marcl2@09. As Asure evaluated its ongoing expensetsireiit made these reductions permane
the end of 2009. Additionally, Asure terminatedpmagximately 25% of its workforce effective August Z009. The net reduction
Compensation, Benefits, Commissions and Contraobtaxpenses from 2009 to 2010 was $1.5 millioivedr by these actions. Related
control initiatives including reducing marketingpenses, and insurance (directors and officers déiner ansurance) and audit fees. Th
expense reductions amounted to $0.3 million, and $hillion respectively. Throughout its operatipmssure continues to evaluate |
unnecessary SG&A expenses and plans to furtheceeelikpenses as appropriate.

No known significant related legal expenses arecetqul to be incurred in fiscal year 2011. Sigaificlegal expenses may
incurred during prospective due diligence if thenpany were enter into a letter of intent for mergieacquisition related activity

Research and Development

Research and development ("R&D") expenses were #illibn in fiscal year 2010 and $2.0 million ins@ial year 2009. TI
decrease was $0.6 million, or 29.2%. R&D expemnsm® 14.4% and 20.9% of total revenues for thesyended December 31, 2010 and 2
respectively.

Approximately 93.1% of the $0.6 million decreassulged from headcount, consulting and contractabpenses driven by bc
the 2009 reduction in force and related 10% pawctdns as well as the Q3 2010 outsourcing of NepBcity development.

During the year ended December 31, 2010, Asureiraged to improve and enhance its workforce managérselutions—
particularly its Time & Attendance software frometfEmployee product line and its Meeting Room Maanagpftware from its NetSimplici
product line. During the year ended December 31102enhancements to the Time & Attendance includedadditional applicatic
programming interface (“API”) delivered via websiers for time collection, which expands the sofeisuinteroperability with various tin
clocks in addition to Asure’Easy Touch Time Clock. Additionally, the Compamplemented a new line of clocks that containsesavform:
of data collection including magnetic stripe, batlepproximity and biometric readers. The expandedroperability and new line of cloc
expanded Time & Attendance’s capabilities to mesmtious customers’ requirements by increasing thstoooers’ choices when selecti
hardware devices. Asure also added functionaditits Time & Attendance software by developing amoeated calculation of the time
accruals and a new flexible pay schedule that allowstomers to specify start and end dates and fionenultiple different pay periods.
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Throughout the year ended December 31, 2010, Asoméinued to develop Meeting Room Manager and seléa few minc
versions that enhanced the Microsoft Outlook RiygAVeb and Interactive LCD interfaces, allowedigesd delegates the ability to sche«
meetings on behalf of others, and provided morehistipated conflict resolution options for schedglirecurring meetings via Micros
Outlook®. Asures R&D efforts related to its NetSimplicity prodditte culminated in August 2009 when the Compangaséd Meeting Roc
Manager, Version 8.0. Under this next generatiothe Company’s room and resource scheduling smiutustomers have the benefit of a bi-
directional Outlook Plugn. Meetings and resources scheduled through MaftdOutlook are synchronized to the Web clientistiallowing
users to create, manage and update information fhenWeb client, given the appropriate privileg€aistomers can now delegate schedi
responsibilities to individuals without requiringaess to Microsoft Outlook.

Asure’s development efforts for future releases and erdraents are driven by feedback received from itstieg and potentii
customers and by gauging marketing trends. Manegefelieves it has the appropriate developmemh tisadesign and further improve
workforce management solutions.

Loss on Lease Amendment

On April 28, 2010 the Company entered into an Anmeewt to its current building lease with Wild BasiRursuant to the terms
the amended Lease, the Landlord agreed to redecedtiare footage leased by the Company from 13rséimal square feet to 9 thous
square feet for the leasa’emaining three years. In addition, the montbht of $299 was reduced to $20 beginning Apr2a10. In exchang
for the rent and square footage reduction, the Gmymnade a onetime payment of $1,500 and agrefedgo approximately $159 of montt
subtenant income it received from the excess spaceruhe prior lease. Additionally, the Company éitdd its rights to any potential futi
net profits interest in the lease. The $1,203 tsssists of the following expenses; the $1,508de®rmination fee, the writaff of $186 o
subtenant lease hold improvements and $45 in tcéinsacosts. These expenses were offset by thersalof the following liabilities; $254
leasehold advance, $235 of leasehold impairmen$88df other net liabilities.

Litigation Settlement

On July 16, 2007, Jenkens & Gilchrist, P.C. (“Jar¥ Asures former legal counsel, filed a complaint againsu® an
Compressions Labs, Inc., in the District Court @llBs County, Texas. In its complaint, Jenkensgaltl a breach of contract and soucg
declaratory judgment. Asure disputed Jenkenshdaand also sought relief through the court system.

After Asure terminated Jenkens, the Company entereda Resolution Agreement with Jenkens in Deaam004. Under tt
Resolution Agreement, the Company believed Jenkarssentitled to $1,400 for all fees and expenskdee to certain settlements recei
from licensing the Company's intellectual properdgnkens interpreted the Resolution Agreementoader terms and initially believed it v
entitled to $2,800. As of July 31, 2007, Asureraed $2,100 for Jenkensbntingency fees related to these settlements Chimepany recorde
the contingency fees as part of cost of salesoEdnsolidated Statement of Operations for the gaded July 31, 2007 in order to prop
match the expenses to the related licensing reentiee $2,100 accrual remained as part of Asucatrent liabilities through its prior fist
year ending July 31, 200

On July 20, 2009, the trial with Jenkens commendgsi the result of the jury verdict in July 2009award Jenkens approximat
$4,600 in damages, attorneyfees and interest, Asure entered into a settleagreement with Jenkens, effective August 20, 2008der th
settlement agreement, Asure agreed to pay Jenk&B390band the parties agreed to release all claigasnst each other. Based on
settlement amount, the Company accrued an additgtha00 in July 2009 for a total amount accrue&4f300 as of July 31, 2009. Since
Company was no longer licensing its intellectuapgarty and had no related licensing revenues talffigear 2009, this additional $2,:
expense was recorded as part of operating exp@ems#dse Consolidated Statement of Operations fortihee months ended September
2009. Asure paid Jenkens $4,300 on August 25, 268%he Company considers this litigation to bectaded.

Impairment of assets

During the year ended December 31, 2009, the cumemtal market in Austin, Texas continued to shdepressed leasi
rates. Based on this factor and the uncertaintgalecting its net profit interest payments fromil#vBasin, management analyzed
discounted cash flows related to its Wild Basinpenty lease and subleases over the remainder ¢édlse term. Although Asure continue:
actively sublease the vacated space, the rateBeonew subleases were less than originally anteipdue to the current market rates at
time. Management calculated the economic valuéheflost sublease rental income and recorded aiticatd impairment charge of $(
million to the Company’s Consolidated StatemenDpérations for the twelve months ended Decembe2@19.
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Amortization of intangible assets

Amortization expenses were $0.6 million in fiscalay ended December 31, 2010 and 2009, respectivelgrtization expens:
were 6.0% and 6.1% of total revenues for the figemrs ended December 31, 2010 and 2009, respgctigon acquiring the iEmploy
business in October 2007, Asure recorded sevetahgible assets, which are being amortized oveir thstimated useful lives. T
amortization expenses during the years ended Deme&ih 2010 and 2009 relate entirely to these aeduntangible assets (see Note 5, ir
accompanying financial statements).

Other Income and loss

Other Income was $20 in fiscal year ended DecerBibe2010 while the fiscal year ended December 809Zad other losses
$75. The increase was $95, or 126.7%. Other lecas 0.2% and other loss 0.8% of total revenuethoyears ended December 31, -
and 2009, respectively.

The increase in Other Income during the year eriglscember 31, 2010 was due primarily to Asure sgliia 1,312,014 shares
Common Stock in VTEL for $130. The gain was offegtdecrease in Interest Income by $48 in 2010imarily to decrease in Cash
Investments as compared to the year 2009.

Income Taxes

At December 31, 2010, the Company had federal petating loss carryforwards of approximately $15&flion, R&D credi
carryforwards of approximately $4.6 million andeaitative minimum tax credit carryforwards of appnoately $0.2 million. The net operati
loss and R&D credit carryforwards will expire inryang amounts from 2011 through 2031, if not uéliz Minimum tax credit carryforwar
carry forward indefinitely.

Utilization of the net operating losses and creditryforwards may be subject to a substantial arliva#ation due to the "change
ownership" provisions of the Internal Revenue Cotl@986. The annual limitation may result in theieation of net operating losses bef
utilization.

Due to the uncertainty surrounding the timing odli@ng the benefits of its favorable tax attribaten future tax returns, t
Company has placed a valuation allowance agaimsteit deferred tax asset. Accordingly, no defetagdbenefits have been recorded for
tax years ended December 31, 2010 and 2009. Dthengear ended December 31, 2010, the valuatiowatice decreased by approxime
$4.6 million due primarily to operations, includiegpirations of tax carryforwards. Approximately ®dlion of the valuation allowance rela
to tax benefits for stock option deductions incldide the net operating loss carryforward which, whealized, will be allocated directly
contributed capital to the extent the benefits edc@mounts attributable to book deferred compemsatkpense.

Undistributed earnings of the Compasybreign subsidiaries are considered permaneaihwested and, accordingly, no provis
for U.S. federal or state income taxes has beeviged thereon.

Net Loss

Net loss was $1.1 million and $8.8 million in fisg@ars 2010 and 2009, respectively. The decrigaset loss was $7.6 million,
87.0%. Net loss as a percentage of total revewass11.3% and 89.6% for the years ended Decemhe20dD and 2009, respectively. -
$7.6 million decrease in net loss during the yeateel December 31, 2010 was due primarily to th8 $illion decrease in Selling, Gene
and Administrative expenses as well as significeng time items in 2009 including the $2.2 millidigation settlement expenses and the |
impairment of $0.6 million., offset by the $1,2@®$ on lease agreement during the year ended Dec&hp2010.
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Liquidity and Capital Resources

For the year ended December 3:
2010 2009

(in thousands)

Working capital $ (320) $ 216
Cash, cash equivalents and s-term investment 1,07C 2,26:
Cash (used in) operating activiti (939) (9,66%)
Cash (used in) provided by investing activil (141) 2,562
Cash (used in) provided by financing activit (158) 45

Working capital was ($320) at end of December 1,2 a decrease of $536 from $216 on December(®I9.2This decrease v
primarily due to a reduction in shagrm investments used to fund the lease amendnemhent of $1.500, and losses from opera
which was offset by a reduction of $864 in currgabilities related to the lease amendment andicgdns in accounts payables and ¢
accrued liabilities. The Company believes thataih continue to generate positive cash flow andimoa to increase its available work
capital. Finally, although the Company’s workingpital (current assets less current liabilitieshégative, $1.9 million of Asurs’currer
liabilities is deferred revenue (primarily prep&@aS and Maintenance and Service contracts) asddibes not represent a significant «
liability in the near term. Excluding the $1.955llion in deferred revenue, the Compasyworking capital would be $1.635 million and
Company believes it has sufficient liquidity to miiin its operations.

Cash used in operating activities was $939 in #e ending December 31, 2010 and was $9.7 miliiché year ending Decem|
31, 2009. The $937 of cash used in operating dgiesvduring fiscal year 2010 was due primarily 1ol$million in net loss which was driven
the one-time amendment to the Companylilding lease with WB One & Two, Ltd. The $9.1lion of cash used in operating activities dul
fiscal year ending December 31, 2009 was due pilyrtar$8.8 million in net loss and payment of thenken’s settlement of $4.3 million.

Cash used in investing activities was $141 forytear ending December 31, 2010 due to net purctafgg®perty and equipme
Cash provided by investing activities was $2,562tfe fiscal year ended December 31, 2009 dueléod$eshort term investments of $2,’
offset by purchases of property and equipment dB$2Asures current operations are not capital intensiverandagement does not anticig
any significant capital expenditures during thetrfescal year in 2011.

The Company leases office space and equipment uraietancelable operating leases that expire at vari@tss through 201
Certain leases obligate Asure to pay property taxasntenance and insurance and include escalelaoises. Approximately $540 or 72.3%
the Companys total operating lease obligations relate to dgporate office facility at Wild Basin in Austin,ekas. Asure may periodica
make other commitments and thus become subjet¢hér oontractual obligations.

Cash used in financing activities was $158 forytear ending December 31, 2010 related to the répsecof treasury stock for $2
and payments on capital leases of $48. Cash pmvaidinancing activities was $45 for the year edddecember 31, 2009 primarily relate
the issuance of stock for $175 offset by paymémtsTreasury Stock of $92 and payments on capitatés of $38. Management believ:
currently has sufficient cash and shietm investments on hand to fund its operationsnduthe next twelve months and beyond witl
needing to obtain longerm financing. Therefore, the Company does ndtipatte that it will be affected by any credit stagre in the curre
economic business environment.

Pursuant to Asure’stock repurchase plan, the Company is alloweporchase up to 300,000 shares (adjusted for @h 1
reverse stock split) of the Compasycommon stock. During the year ended DecembeR@lQ Asure repurchased 43,364 shares of cor
stock for $110. In total, Asure has repurchasef, b/ shares for approximately $5.0 million ovee tlie of the plan. Management v
periodically assess repurchasing additional shadeggending on the Company’s cash position, mardeditions and other factors.
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As of December 31, 2010, Asuseprincipal source of liquidity consisted of $1,0d0current cash and cash equivalents as w
future cash generated from operations. The dedlireash and cash equivalents of $1,193 for tteafigear ended December 31, 2010 is
primarily to the lease amendment fee of $1,500ndEmb during the second quarter of 2010 which ih&rdiscussed in Note.9 The Compar
believes that it has and/or will generate suffitiegsh for its short and long term needs. The Compacontinuing to reduce expenses and
may utilize its cash balances in the short-termettuce longerm costs. The Company expects that it will be ablgenerate positive cash flc
from operating activities in the next fiscal yearveell.

Management is focused on growing its existing safevoperations and looking to make strategic adpris in the near future.
the shortterm, any acquisitions will be funded with cashtloa balance sheet, cash from operations, and catdboraised from outside sour
as well as with equity.

There is no assurance that the Company will be @bigrow its cash balances or limit its cash corgion and thus mainta
sufficient cash balances, and it is possible that Companys future business demands may lead to cash utlizatt levels greater th
recently experienced. Management believes tha€Ctirapany has sufficient capital and liquidity to duand cultivate the growth of its curr
and future operations for the next 12 months aedethfter. However, due to uncertainties relatetthéatiming and costs of these efforts, A
may need to raise additional capital in the futuYet, there is no assurance that the Companybeilible to raise additional capital if and w
it is needed.

CRITICAL ACCOUNTING POLICIES

The Companys consolidated financial statements have been mdpm accordance with U.S. generally accepted wauatc
principles and include the accounts of Asure's Wholned subsidiaries. All significant intercompatrgnsactions and balances have
eliminated in the consolidation. Preparation of dwmsolidated financial statements in conformityhwi).S. generally accepted accoun
principles requires management to make estimatksissumptions that affect the reported amountseo@ssets and liabilities and disclosut
contingent assets and liabilities at the date effthancial statements and the reported amountev@hues and expenses during the repc
period. These estimates are subjective in natuwtérasolve judgments that affect the reported amswfitassets and liabilities, the disclosur
contingent assets and liabilities at fiscal yeat and the reported amounts of revenues and expduoseg the fiscal year. The more signific
estimates made by management include the valuatiowance for the gross deferred tax asset, coatiog legal reserves, lease impairrr
useful lives of fixed assets, the determinatiotheffair value of its londived assets, and the fair value of assets acqainddiabilities assumi
during the iEmployee acquisition. The Company badtsesstimates on historical experience and onouarbther assumptions that are beli¢
to be reasonable under the given circumstancesseThestimates could be materially different undéferént conditions ar
assumptions. Additionally, the actual amounts daiiffer from the estimates made. Management pardiglt evaluates estimates used in
preparation of the financial statements for cordthueasonableness. Appropriate adjustments, if smythe estimates used are
prospectively based upon such periodic evaluation.

Management believes the following represent Asuratgal accounting policies:
Revenue Recognition

The Company recognizes revenue when persuasiveregdof an arrangement exists, delivery has oaduthe fee is fixed «
determinable and collectability is probable. T®empany recognizes software revenue in accordarite RASB ASC 985605, Revent
Recognition — Multiple Element Arrangements (FASEBS@ 985-605). The Comparsy’revenues consists of software license, soft
subscription and service fees. Revenue from tiftevame element is earned through the licensingigittrto use the Comparg/'software ar
from the sale of specific software products. Smrfiee income is earned through the sale of maanta and technical support, training
installation. Revenue from the sale of hardwardasvis recognized upon shipment of the hardwAsaire also sells multiple elements wit
a single sale.

Since the Company currently offers software botla perpetual license and as software as a sereieenue recognition varies ba
on which of these forms of software the customecipases.

When the Company sells software licenses in a plalgélement arrangement and vendor-specific objecatividence (“VSOE"pf
fair value is available for the undelivered elemesaties revenue is generally recognized on the that@roduct is shipped, using the resi
method, with a portion of revenue recorded as defe(unearned) due to the applicable undeliveredhehts. VSOE of fair value for 1
maintenance, training and installation services laased on the prices charged for the maintenandesarvices when sold separat
Undelivered elements for our multiple element agements with a customer are generally restrictegost contract support, training ¢
install. The amount of revenue allocated to thesgéelivered elements is based on the VSOE of fduevéor those undelivered eleme
Deferred revenue due to undelivered elements isgrézed ratably on a straighite basis over the service period (typically omeuy or whe
the service is completed. When VSOE of fair vakiaat available for the undelivered element of dtiple element arrangement, sales reve
is generally recognized ratably, on a straight-lbeesis over the service period of the undeliverieanent. The Compang’training an
installation services are not essential to the tionality of the Company products as such services can be provided bircaghrty or th
customers themselves.
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The Company also sells software subscriptions aay at times sell related setup, implementation rodessional services in t
same arrangement. Setup and implementation sertypécally occur at start of the software subgaip period, while certain professio
services may not occur until several months laggrethding on the nature of the services and themestrequirements. Prior to Januar
2010, the Company recognized the total contraatevaf software subscriptions and related serviatzbly as a single unit of accounting ¢
the contract term, beginning when the customeratnes to utilize the software. Subsequent to thgotido of the updated FASB ASC 605,
Company accounts each of these elements as sepacatenting units. We allocate the value of tharagement to each unit of accoun
based on vendor specific objective evidence ofrgelbrice, when it exists, thirgarty evidence of selling prices for like servicesestimate
selling price. Software subscription service revanare recognized prata over the life of the software subscriptiontcact, while the relate
setup, implementation or professional services megs are recognized upon completion. The resulthef adoption is an immatel
acceleration of setup, implementation and profesdiservice revenues related to software subserigtansactions.

The Company does not recognize revenue for agredsmeéth rights of return, refundable fees, canditarights or acceptan
clauses until such rights of return, refund or edlation have expired or acceptance has occurfé@. Company's arrangements with rese
do not allow for any rights of return.

Deferred revenue includes amounts received fromomers in excess of revenue recognized, and is kdsetp of deferre
maintenance, service and other revenue. Defemeehues are recognized in the Consolidated StatsnoérOperations when the servici
completed and over the terms of the arrangemeritsaply ranging from one to three years.

Impairment of Intangible Assets and Long-Lived Assts

In accordance with FASB ASC 350, Asure reviews evaluates its longived assets for impairment whenever events or gésuir
circumstances indicate that their net book valug mat be recoverable. When such factors and cistantes exist, including those nc
above, the Company compares the assaisying amounts against the estimated undiscourdsH flows to be generated by those asset:
their estimated useful lives. If the carrying amisuare greater than the undiscounted cash flinesair values of those assets are estimat
discounting the projected cash flows. Any excdgh@ carrying amounts over the fair values aremed as impairments in that fiscal period.

On May 3, 2010, the Company and Ceridian CorpanatiGeridian”), a reseller of the CompasyEmployee products, entered i
an agreement by which joint customers of the Compaartl Ceridian were given until July 31, 2010 toase either to (i) contract directly w
the Company to continue using our goods and sesyvie(ii) continue using Ceridian’s offerings tmaay not include the Comparsyproduct
and services. Depending on the number of custothetscontracted with Asure and the related pricthg cash flows associated with
Ceridian customers may vary from historical levelfus the Company tested the Ceridian contra@ngible asset for impairment
accordance with FASB ASC 350. The Company compé#tedasse$ carrying amount against the estimated undiscducash flows to k
generated from the customers that contracted wétlréover the estimated useful life of the intalegédsset. The undiscounted cash flows
the intangible asset exceeded the carrying valdleeointangible asset and thus no impairment waisired.

Recent Accounting Pronouncements

In October 2009, the FASB updated FASB ASC @®&yenue Recognitidff ASB ASC 605) to address how to determine whedh
arrangement involving multiple deliverables contamore than one unit of accounting and how thenggment consideration should
measured and allocated to the separate units ofiating. This guidance eliminates the residual methnd replaces it with thediative sellini
price” method when allocating revenue in a multiple delbée arrangement. The selling price for each dedible shall be determined us
vendor specific objective evidence of selling pri€ét exists, otherwise thirgharty evidence of selling price shall be usedeither exists for
deliverable, the vendor shall use its best estimhtbe selling price for that deliverable. Aftatagption, this guidance will also require expar
qualitative and quantitative disclosures. The updatASB ASC 605 is effective for the Companyevenue arrangements entered ini
materially modified in fiscal years beginning onadter June 15, 2010, with early adoption permitidte Company adopted the updated F.
ASC 605 on January 1, 2010 on a prospective basiarfy new contracts entered into after the datadoption. The adoptions of this A
update did not have a material impact to its corddrconsolidated statement of operations for treethnd nine months ended Septembe
2010 and 2009. However, the Company cannot prediether the impact of this update will have a matempact in future quarters due
potential changes in products and product mixorRo the adoption of the updated FASB ASC 605,Gboenpany accounted for its softw
subscriptions and related setup, implementationpaoféssional services as a single accounting drius all revenues associated with suc
arrangement were recognized pada over the life of the software subscriptionve®r contract. Subsequent to the adoption of thaate
FASB ASC 605, the Company accounts for each ofetleémments as separate accounting units. Thusotheare subscription service reve
is recognized proata over the life of the software subscription tcact, while the related setup and implementatiewvenues are recogniz
upon completion. The result of the adoption is iammaterial acceleration of setup and implementatiemenues related to softw
subscriptions.
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ITEM 7A. QUANTITATIVE A ND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company is a smaller reporting company as dédfly Rule 122 under the Exchange Act and is not required twigeothe
information required under this item.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

The financial statements and supplemmgrdata required by this Item 8 are listed in Itetbs(1) and (2) of Part IIl of this Rep
( Exhibits, Financial Statement Schedules

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
ITEM 9A. CO NTROLS AND PROCEDURES

The Company's management is responsible for esidinyj and maintaining adequate internal controt dwancial reporting for tr
Company. The Company maintains disclosure contmots procedures that are designed to ensure tloatmiation required to be disclosec
the reports it files under the Securities and ErgesaAct of 1934, as amended, is recorded, procesaetmarized and reported within the t
periods specified in the rules and forms of theuiges and Exchange Commission. Such controltudec those designed to ensure
information for disclosure is communicated to maragnt, including the Chairman of the Board andGhéef Executive Officer (“CEO”)as
appropriate to allow timely decisions regardinguieed disclosure.

Management's Report on Internal Control over Finandal Reporting

Management is responsible for establishing and taimimg adequate internal control over financigiaeing. Our internal contr
system was designed to provide reasonable assui@oce management and Board of Directors regarthiegoreparation and fair presenta
of published financial statements.

Our management assessed the effectiveness of teanah control over financial reporting as of Det@m31, 2010. In making tt
assessment, it used the criteria set forth by tbmmittee of Sponsoring Organizations of the Tread@ammission (COSO) imnternal
Control—Integrated Framework Based on our assessment we concluded that, Bea#mber 31, 2010, our internal control over final
reporting is effective based on those criteria.

This annual report does not include an attestagport of the Companyg’registered public accounting firm regarding ingicontro
over financial reporting. Management’s report wassubject to attestation by the Compamggistered public accounting firm pursuant tc
rules of the Securities and Exchange Commissianpranit the Company to provide only managememgmrting in this annual report.
ITEM 9B. OTHER IN FORMATION

None.
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PART Il
(Amounts in thousands, except per share data or ognwise noted)

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE R EGISTRANT

The information required under this item is incagied by reference from the Company's definitivexgrstatement relating to
annual meeting of shareholders, which will be filgith the Securities and Exchange Commission witt20 days of the end of fiscal y
2009.
ITEM 11. EXECUTIVE COMPENSATION

The information required under this item is incagied by reference from the Company's definitivexgrstatement relating to
annual meeting of shareholders, which will be filgith the Securities and Exchange Commission witt20 days of the end of fiscal y

2009.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEME NT AND RELATED
STOCKHOLDER MATTERS

The information required under this item, with tleception of the table provided below, is incorpedaby reference from t
Company's definitive proxy statement relating ® ahnual meeting of shareholders, which will bedfiwith the Securities and Excha
Commission within 120 days of the end of fiscalry2@10.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Detdger 31, 2010 with respect to the shares of thegamyis common stock that
may be issued under the Company’s existing equitypensation plans.

A B C
Number of Securities
Remaining Available for
Future Issuance Under

Number of Securities Equity Compensation
to be Issued upon Weighted Average Plans (Excluding
Exercise of Exercise Price of Securities Reflected in
Plan Category Outstanding Options  Outstanding Options Column A)
Equity Compensation Plans Approved by Stockhol@®&r 179,750 $ 3.06: 28,40(
Equity Compensation Plans Not Approved by Stockbéad?2) -0- N/A -0-
Total 179,750 $ 3.06:¢ 28,40(

@ Consists of the 1996 Stock Option Plan and the Zfdty Plan

(2) All of the Compan’s equity compensation plans have been previouglyoapd by the Compa’s stockholders
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS

The information required under this item is incagied by reference from the Company's definitivexgrstatement relating to
annual meeting of shareholders, which will be filgith the Securities and Exchange Commission witt20 days of the end of fiscal y
20009.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required under this item is incagied by reference from the Company's definitivexgrstatement relating to
annual meeting of shareholders, which will be filgith the Securities and Exchange Commission witt20 days of the end of fiscal y
20009.
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PART IV
(Amounts in thousands, except per share data or oénwise noted)
ITEM15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) Financial Statements and Financial Statements Schakks
(1) The following financial statements of the Compay are filed as a part of this Report:
Report of Independent Registd Public Accounting Firm
Consolidated Financial Statements
Consolidated Balance Sheets as of December 31, &9d2009

Consolidated Statements of Operations for the ®velenths ended December 31, 2010 and July 31, 209,
for five months ended December 31, 2009

Consolidated Statements of Changes in Stockhol&eysity for the twelve months ended December 31024nhd
July 31, 2009, and for five months ended Decemte309

Consolidated Statements of Cash Flows for the ®velenths ended December 31, 2010 and July 31, 20@Xor
five months ended December 31, 2009

Notes to Consolidated Financial Statements
(2) Financial Statement Schedules:
All schedules for which provision is made in the@lgable account regulation of the Securities ardiiange Commission
are either not required under the related instousti are inapplicable or the required informat®mcluded elsewhere in the
Consolidated Financial Statements and incorporagedin by reference.
(b) Exhibits

The exhibits filed in response to Item 601 of Regations S-K are listed in the Index to the Exhibits.
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Index To Financial Statements and Financial Statenmd Schedules (Item 15(a)(1) of Part IV)

PAGE

Report of Independent Registered Public Accourf&imm F-1
Financial Statement
Consolidated Balance Sheets as of December 31,&040200¢ F-2
Consolidated Statements of Operations for the gerded December 31, 2010, the five months endedile®e31,2009, and tt F-3
twelve months ended July 31, 2C
Consolidated Statements of Changes in StockholBersty for the year ended December 31, 2010, itleerhonths ended December F -4
31,2009, and the twelve months ended July 31, :
Consolidated Statements of Cash Flows for the geded December 31, 2010, the five months endedrble®e31,2009, and the F-5
twelve months ended July 31, 2C
Notes to the Consolidated Financial Statem F-6
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REPORT OF INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders of Asurfén®wme, Inc.

We have audited the accompanying consolidated balaheets of Asure Software, Inc. as of Decembef310 and 2009, and the rele
consolidated statements of operations, changemaki®lders’equity, and cash flows for the year ended DecerBhef010, the five mont
ended December 31, 2009, and the twelve monthsdedulg 31, 2009. These financial statements arerébponsibility of the Compan
management. Our responsibility is to express aniopion these financial statements based on outsaud

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighaBigUnited States). Those stand
require that we plan and perform the audit to obta@asonable assurance about whether the finastaééments are free of mate
misstatement. We were not engaged to perform aft afidhe Companys internal control over financial reporting. Ourdés include:
consideration of internal control over financiapoeting as a basis for designing audit procedurasdre appropriate in the circumstances
not for the purpose of expressing an opinion onetfiectiveness of the Company's internal contra@rdinancial reporting. Accordingly, v
express no such opinion. An audit also includesrémimg, on a test basis, evidence supporting theuats and disclosures in the finan
statements, assessing the accounting principled ard significant estimates made by management,exatiiating the overall financ
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredabove present fairly, in all material respedt®, ¢onsolidated financial position of As
Software, Inc. at December 31, 2010 and 2009, adonsolidated results of its operations andashdlows for the year ended Decembe

2010, the five months ended December 31, 2009,tla@dwelve months ended July 31, 2009, in confgrmiith U.S. generally accept
accounting principles.

/sl Ernst & Young LLF

Austin, Texas
March 31, 2011
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Assets
Current asset:
Cash and cash equivale

Accounts receivable, net of allowance for dfulldccounts of $46 and $34 at December 31, 201

and 2009, respective
Inventory
Notes receivabl

Prepaid expenses and other current a

Total current assets

Notes receivabl

Property and equipment, r

Intangible assets, net
Total asset:

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payabl
Accrued compensation and bene
Lease impairment and advat
Other accrued liabilitie
Deferred revenue

Total current liabilities

Long-term liabilities:
Deferred revenu
Lease impairment and advat
Other long-term obligations
Total lon¢-term liabilities

Stockholders' equity

Preferred stock, $.01 par value; 1,500 shardwaaed; none issued or outstand

Common stock, $.01 par value; 6,500 shares amtdr3,341 and 3,341 shares issued, 3,085 an
3,128 sharesoutstanding at December 31, 2010 &8 Bfspectivel

Treasury stock at cost, 256 and 213 shares arbleer 31, 201(and 2009, respective

Additional paitin capital
Accumulated defici
Accumulated other comprehensive |

Total stockholders' equity

ASURE SOFTWARE, INC.
CONSOLIDATED BALANCE SHEETS
(Amounts in thousands)

December, 31

2010 2009
$ 1,07C $ 2,26%
1,23¢ 1,52¢
25 49
62 -
25¢ 217
2,651 4,051
60 -
281 581
2,841 3,62:
$ 583t $ 8,25¢
$ 56C $ 1,03¢
95 79
- 562
361 411
1,95¢ 1,74¢
2,971 3,83t
11€ 134
- 19€
25 212
141 54z
334 334
(5,017) (4,907)
270,97 270,92
(263,54) (262,40))
(30 (70
2,72 3,87¢
$ 583 $ 8,25¢

The accompanying notes are an integral part oktbessolidated financial statements.
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Revenue!
Cost of sales
Gross Margin

Operating Expenses
Selling, general and administrati
Research and developm
Litigation settlemen
Impairment of asse
Loss on lease agreem
Amortization of intangible asse

Total operating expense
Loss From Operations

Other Income (Expenses
Interest incom:
Gain on sale of asse
Gain on Investmen

Foreign currency translation (loss) g

Interest expense and ot}
Total other income (loss

ASURE SOFTWARE, INC.
CONSOLIDATED STA TEMENTS OF OPERATIONS
(Amounts in thousands, except per share data)

Loss From Operations before Income Taxe

Benefit (provision) for income taxes

Net Loss

Basic and Diluted Loss Per Shart
Basic
Diluted

Weighted Average Basic and Diluted Share

Basic
Diluted

Twelve Months Five Months
December 31, December 31, Twelve Months
2010 2009 July 31,2009
$ 10,03 $ 4,000 $ 10,04«
2,25¢ 914 2,021
7,77¢ 3,08¢ 8,02
5,69: 3,531 12,55¢
1,44¢ 67€ 2,27(
- - 2,20(
- - 63C
1,20z - -
59¢ 24¢ 597
8,93¢ 4,46: 18,25¢
(1,165 (1,376 (10,23)
5 9 12¢
5 - 277
13C - -
(54) (46) 38
(66) (19 (53
20 (56) 387
(1,145 (1,432 (9,845
8 (25) 112
$ (1,137 $ (1,457) $ (9,739
$ (0.379) $ (0.46) $ (3.19
$ (0.379) $ (0.46) $ (3.13)
3,087 3,141 3,111
3,087 3,141 3,111

The accompanying notes are an integral part aftleensolidated financial statements.
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BALANCE AT

JULY 31, 2008
Proceeds from stock
issued under employ
plans

Issuance of restrictec
stock

Stock compensatic
Net loss

Other comprehensiv
(loss)

BALANCE AT

JULY 31, 2009
Issuance of stoc
Stock compensatic
Net loss

Purchase of treasu
stock

Other comprehensive
income

BALANCE AT
DECEMBER 31,
2009

Stock compensatic
Net loss

Purchase of treasury
stock

Other comprehensiv
income

BALANCE AT
DECEMBER 31,
2010

ASURE SOFTWARE, INC.
CONSOLIDATED STATEMENTS OF CH ANGES IN STOCKHOLDERS ' EQUITY
(Amounts in thousands)

Common Common Additional Other Total

Stock Stock Treasury Paid-in Accumulated Comprehensive Stockholders
Outstanding Amount Stock Capital Deficit Income (Loss) Equity

3,111 % 32¢ 3 (4,81 $ 270,65 $ (251,21 $ 37) $ 14,92(

1 - 3 3

67 67

11 11

(9,739 (9,739

- - - - - (64) (64)

3,112 % 32¢ $ (4,81 $ 270,73t $ (260,94) $ (101) $ 5,20¢

50 5 17¢ 17t

17 17

(1,457%) (1,457%)

(34) (92) - 92

- - - - - 31 31

3,12¢ % 334 $ (4,907 $ 270,92! $ (262,409 $ (70) $ 3,87¢

53 53

(1,137 (1,137

(43) (110 (110

- - - - - 40 40

3,08t $ 334 $ (5,017) $ 270,97¢ $  (263,54) $ (30) $ 2,724

The accompanying notes are an integral part aftleensolidated financial statements.
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ASURE SOFTWARE, INC.
CONSOLIDATED STATE MENTS OF CASH FLOWS
(Amounts in thousands)

Twelve Months Five Months
December 31, December 31, Twelve Months
2010 2009 July 31, 2009

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (1,137 $ (1,457 $ (9,739
Adjustments to reconcile net loss to net cash usegerations
Depreciation and amortizatic 1,01¢ 452 1,23¢
Amortization of leasehold advance and lease impeiti (75¢€) (39)) (379)
Provision for doubtful accoun 13 - 54
Shar-based compensatic 53 17 78
Gain on sale of asse (23) - (32
Impairment of asse! - - 63C
Loss on disposal of subtenant leasehold improves 19¢ - -
Notes receivabl (122) - -
Changes in operating assets and liabilit
Accounts receivabl 274 (319 13¢
Inventory 24 (46) 71
Prepaid expenses and other current a: (42 (70 142
Accounts payabl (45€) (5,255 2,54t
Accrued expenses and other I-term obligations 279 (295) 34¢€
Deferred revenu 19z (13€) 31z
Net cash used in operating activitie (939) (7,5072) (4,582)
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of shiterm investment - - (6,080
Sales of sho-term investment - 5,33¢ 3,37t
Net purchases of property and equiprr (147 (35 (314
Net cash (used in)/provided by investing activitie (141 5,30¢ (3,019
CASH FLOWS FROM FINANCING ACTIVITIES:
Net proceeds from issuance of st - 17¢ 2
Payments on capital leas (48) (28) (40
Purchase of treasury sto (110C) (92) -
Net cash (used in)/from financing activities (15§) 55 (38
Effect of translation exchange rate: 45 31 (48)
Net decrease in cash and equivalen (1,199 (2,112 (7,687)
Cash and equivalents at beginning of perio 2,261 4,37¢ 12,06:
Cash and equivalents at end of perio $ 1,07C $ 2,26 $ 4,37¢
SUPPLEMENTAL INFORMATION:
Issuance of note receivable for sale of VTEL comrsimtk 12C

The accompanying notes are an integral part oktheasolidated financial statements.
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ASURE SOFTWARE, INC.
NOTES TO THE CON SOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

NOTE 1 - THE COMPANY

Asure Software, Inc. ("Asure” or the "Company"Dealaware corporation d/b/a Asure Software and ipoated in 1985, is a provic
of webbased workforce management solutions that enabknaations to manage their office environment el &s their human resource |
payroll processes effectively and efficiently.

In September 2007, the Company announced its ndyaege to “Asure Software” to reflect the Companfocus on its softwa
business for its future growth. In October 2003ue purchased iSarla Inc., a Delaware corporatimhapplication service provider that of
on-demand software solutions that help simplify themhn resource process and improve employee prodyctdy managing ar
communicating human resources, employee benefispagroll information. Under the trade name “iEoyade,” these webased solutior
include Time & Attendance, Timesheets, Human Reso@enefits, Expenses and others. Asugftware business also includes soft
products and services from its NetSimplicity pradlice, which provides simple and affordable sao# to common office administrati
problems. NetSimplicityy flagship product, Meeting Room Manager, automales entire facility scheduling process: reservimgpms
requesting equipment, ordering food, sending itieites, reporting on the meeting environment andenor

Effective September 19, 2008, the Company traredetine listing of its common stock from the Nas@gbal Market Exchange
the Nasdaq Capital Market Exchange. The Compaingting symbol continued to be “ASUR” and the tredof the Companyg stock wa
unaffected by this change. As a result of thisgfar, Asure was provided an additional 180 caleddss, or until February 2, 2009, to re¢
compliance with the minimum $1.00 share bid prieguirement pursuant to Nasdaq Marketplace Rule (4J3).

Due to the continued unprecedented market conditiblasdaq, on several occasions, further suspehéeenforcement of its rul
requiring a minimum $1.00 share bid price for ahddag-listed companies. Consequently, Asureirrent compliance deadline had
extended until November 17, 2009. As a method ahigg the required $1.00 share bid price, effecton December 28, 2009, As
implemented a reverse stock split approved by Asustockholders at the December 17, 2009 Annual ifgePursuant to the reverse st
split, every ten shares of issued and outstandimgnwon stock of Asure, $.01 par value per share \watematically converted to one iss
and outstanding share of common stock without dyange in the par value of such shares. Historltalesdata presented in these consolic
financial statements and notes thereto have bestated to reflect this reverse stock split.

On January 29, 2009, AsuseBoard announced its plan to take the CompanwaigrivDue to concerns including the loss of licty
and reduced requirements for regular financial riépg and disclosure, a group of shareholders {eBé&d Oak Fund, LP (“Red Oakdppose
the Go-Private effort. As shareholder vote coumdicated a majority of shareholders also opposedGoPrivate effort, the Board cance
the special meeting and withdrew its proposal tgpgeate. Subsequently, Red Oak nominated a skabmard directors, who were electe:
replace Asure’s prior Board during the Company’suai shareholdersheeting on August 28, 2009. In addition to a nearld of director:
the Company is currently managed by a new Chiefctitkee Officer, who the new board of directors beéis will be able to implement
strategy for growing the software business andeatihg profitability and positive cash flows. Hovegy uncertainties and challenges rer
and there can be no assurances that Asure's catrategy will be successful.

On November 24, 2009, the Board of Directors of @mmpany approved a change in the Company's fi&zal end from July 31
December 31 of each year. This change to the datgrear reporting cycle began January 1, 201G Aessult of the change, the Company
a five month transition period from August 1, 200December 31, 2009, the results of which arauhedi in this Form 16 for the fiscal yee
ended December 31, 2010.

Effective December 17, 2009 the shareholders vimtexpprove an amendment to the CompamBestated Certificate of Incorporal
to change the Company’s name from Forgent Netwadnks to Asure Software, Inc
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NOTE 2 — SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION

Asure’s consolidated financial statements have been prdpa accordance with U.S. generally accepted g principles ar
include the accounts of the Company and its whollined subsidiaries. All intercompany transactiond balances have been eliminate
consolidation. Certain reclassifications have bmaxe to prior year’s financial statement to conféonthe current year presentation.

USE OF ESTIMATES

Preparation of the consolidated financial statemeént conformity with U.S. generally accepted acdogn principles require
management to make estimates and assumptionsffibeit the reported amounts of the assets and iliglsiland disclosure of contingent as
and liabilities at the date of the financial stagers and the reported amounts of revenues and sepaturing the reporting period. Th
estimates are subjective in nature and involve juelys that affect the reported amounts of assetdialnilities, the disclosure of conting:
assets and liabilities at fiscal year end and émp®rted amounts of revenues and expenses durirfistaéyear. The more significant estimi
made by management include the valuation allowéorcihe gross deferred tax assets, contingency ftegarves, lease impairment, useful |
of fixed assets, the determination of the fair eadd its longlived assets, and the fair value of assets acqainediabilities assumed during
iIEmployee acquisition. The Company bases its estisnan historical experience and on various otlssumptions that are believed to
reasonable under the given circumstances. Thesima#ss could be materially different under differe conditions an
assumptions. Additionally, the actual amounts daiiffer from the estimates made. Management peradlgl evaluates estimates used in
preparation of the financial statements for cordthueasonableness. Appropriate adjustments, if smythe estimates used are
prospectively based upon such periodic evaluation.

LIQUIDITY

As of December 31, 2010, Asuseprincipal source of liquidity consisted of $1,0G0current cash and cash equivalents as w
future cash generated from operations. The dedlireash and cash equivalents of $1,193 for theafigear ended December 31, 2010 is
primarily to the lease amendment fee of $1,500ndEnb during the second quarter of 2010 which ih&mrdiscussed in Note.9 The Compar
believes that it has and/or will generate suffitigash for its short and long term needs. The Comacontinuing to reduce expenses and
may utilize its cash balances in the short-termethuce longerm costs. The Company expects that it will be ablgenerate positive cash flc
from operating activities in the next fiscal yearveell.

Management is focused on growing its existing safewoperations and looking to make strategic aapris in the near future. Int
shortterm, any acquisitions will be funded with cashtle balance sheet, cash from operations, and cadboraised from outside source
well as with equity.

There is no assurance that the Company will be &blgrow its cash balances or limit its cash constion and thus maints
sufficient cash balances, and it is possible that Companys future business demands may lead to cash utiicat levels greater th
recently experienced. Management believes thaCtimapany has sufficient capital and liquidity to duand cultivate the growth of its curr
and future operations for the next 12 months amdetifter. However, due to uncertainties relatetthéatiming and costs of these efforts, A
may need to raise additional capital in the futuYet, there is no assurance that the Companybeithble to raise additional capital if and w
it is needed.
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CASH AND CASH EQUIVALENTS

Cash and cash equivalents include cash and invarirehighly liquid investments with an originaktarity of three months or le
when purchased. All other investments not consitiésebe cash equivalents, including highly liquidéstments with maturities greater t
three months, are separately classified as shontiterestments.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The Companys financial instruments consist primarily of cashdacash equivalents, trade accounts receivable stdunt
payable. The current carrying amounts of thesanfital instruments approximate their fair markduga because of the shoetm nature ¢
these instruments.

CREDIT POLICY

The Company reviews potential customers' credihgatto evaluate customers' ability to pay an altian within the payment ter
which is usually net thirty days. When paymenteigsonably assured and no known barriers exiggally enforce the payment, the Comg
extends credit to customers. An account is placetCoedit Hold" if a placed order exceeds the dréuiit and may be placed on "Credit Ho
sooner if circumstances warrant. The Company fiddlits credit policy consistently and constantlyrnitors all of its delinquent accounts
indications of uncollectibility.

CONCENTRATION OF CREDIT RISK

The Company grants credit to customers in the arglicourse of business. Concentrations of cresktnelated to the Comparsytrad:
accounts receivable are limited due to the largmber of customers, including thigharty resellers, and their dispersion across st
industries and geographic areas. The Company pesfongoing credit evaluations of its customers @uadéhtains reserves for potential cr
losses. The Company requires advanced paymenésoresl transactions when deemed necessary.

ALLOWANCE FOR DOUBTFUL ACCOUNTS

The Company maintains an allowance for doubtfuloaats at an amount estimated to be sufficientrawige adequate protecti
against losses resulting from extending credith®®s Companys customers. This allowance is based in the agtgegn historical collectic
experience, age of receivables, and general ecenoamditions. The allowance for doubtful accoun aonsiders the need for spec
customer reserves based on the customer’s paympetience, credit-worthiness and age of receivlblances. Asure’bad debts have 1
been material and have been within management &tjts. The allowances for doubtful accountsfa@ecember 312010 and 2009 are
follows:

PROVISION
BALANCE FOR WRITE -OFF OF
AT DOUBTFUL UNCOLLECTIBLE BALANCE

BEGINNING ACCOUNTS ACCOUNTS AT END
OF YEAR RECEIVABLE RECEIVABLE OF YEAR

Year ended December 31, 2C $ 34 51 39 % 46
Year ended December 31, 2C 47 49 (62 34
Five months ended December

31, 200¢ 20 5 9 34
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INVENTORY
Inventory is recorded at cost and includes purah&€D panels and a full range of biometric and aaabgnition Clocks that are s
as part of the Comparg/workforce management solutions as well as itsamurasource and payroll processes to complemeNReitSimplicity

and iEmployee software products respectively. uthe minimal level of inventory maintained ane tuick turnover in inventory, reser
for excess and obsolescence is not consideredsages

PROPERTY AND EQUIPMENT

Property and equipment, including software, fumgitand equipment, are recorded at cost less aceatedutlepreciation. Interr
support equipment is video teleconferencing equignused internally for purposes such as sales aadkating demonstrations, Compi
meetings, testing, troubleshooting customer problamd engineering, and is recorded at manufactosed if the Company manufactured
asset or is recorded at cost, if purchased. Degifeniis recorded using the straidime method over the estimated economic usefuklivithe
assets, which range from two to five years. Prgpend equipment also includes leasehold improvesnamd capital leases, which are reco
at cost less accumulated amortization. Amortizatid leasehold improvements and capital leasesdsrded using the straiglite metho:
over the shorter of the lease term or over thedfféhe respective assets, as applicable. Gaitasees related to retirements or dispositic
fixed assets are recognized in the period incufRaEpair and maintenance costs are expensed asddciihe Company periodically revie
the estimated economic useful lives of its propemyl equipment and makes adjustments, if necesaecprding to the latest informat
available.

IMPAIRMENT OF INTANGIBLE ASSETS AND LONG -LIVED ASSETS

In accordance with FASB ASC 350, Asure reviews andluates its londjved assets for impairment whenever events or géairir
circumstances indicate that their net book valug mat be recoverable. When such factors and cistantes exist, including those nc
above, the Company compares the assaisying amounts against the estimated undiscoudsH flows to be generated by those asset:
their estimated useful lives. If the carrying amisuare greater than the undiscounted cash flinedSair values of those assets are estimat
discounting the projected cash flows. Any excdgh@ carrying amounts over the fair values aremed as impairments in that fiscal period.

USE OF ESTIMATES

Preparation of the consolidated financial statemeént conformity with U.S. generally accepted acdown principles require
management to make estimates and assumptionsffiiett the reported amounts of the assets and ili@isiland disclosure of contingent as
and liabilities at the date of the financial sta¢eits and the reported amounts of revenues and sapaturing the reporting period. Th
estimates are subjective in nature and involvejuelys that affect the reported amounts of assetdialnilities, the disclosure of conting:
assets and liabilities at fiscal year end and ¢éported amounts of revenues and expenses durirfggthéyear. The more significant estim:
made by management include the valuation allowéorcthe gross deferred tax assets, contingency fegarves, lease impairment, useful |
of fixed assets, the determination of the fair eadfd its longlived assets, and the fair value of assets acqainediabilities assumed during
iIEmployee acquisition. The Company bases its estisnan historical experience and on various otlssumptions that are believed to
reasonable under the given circumstances. Thesima#ss could be materially different under differe conditions an
assumptions. Additionally, the actual amounts ddaiiffer from the estimates made. Management pgrdiglt evaluates estimates used in
preparation of the financial statements for corgthureasonableness. Appropriate adjustments, if &mythe estimates used are m
prospectively based upon such periodic evaluation.
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REVENUE RECOGNITION

The Company recognizes revenue when persuasivermgdof an arrangement exists, delivery has oatuttee fee is fixed «
determinable and collectability is probable. T®empany recognizes software revenue in accordarite mASB ASC 985605, Revent
Recognition — Multiple Element Arrangements (FASEBS@ 985-605). The Comparsy’revenues consists of software license, soft
subscription and service fees. Revenue from tiftevae element is earned through the licensingigiitrto use the Compars/’software ar
from the sale of specific software products. Smrfiee income is earned through the sale of maanta and technical support, training
installation. Revenue from the sale of hardwardasvis recognized upon shipment of the hardwAsaire also sells multiple elements wit
a single sale.

Since the Company currently offers software botla perpetual license and as software as a sereieenue recognition varies ba
on which of these forms of software the customecipases.

When the Company sells software licenses in a plelgélement arrangement and vendor-specific objeavidence (“VSOE"pf fair
value is available for the undelivered elementesakvenue is generally recognized on the datetbduct is shipped, using the resic
method, with a portion of revenue recorded as defe(unearned) due to the applicable undeliverechehts. VSOE of fair value for 1
maintenance, training and installation services lz@sed on the prices charged for the maintenandesarvices when sold separat
Undelivered elements for our multiple element ageaments with a customer are generally restrictegost contract support, training ¢
install. The amount of revenue allocated to thesgelivered elements is based on the VSOE of fdwevéor those undelivered eleme
Deferred revenue due to undelivered elements grézed ratably on a straiglite basis over the service period (typically oeany or whe
the service is completed. When VSOE of fair vakiaat available for the undelivered element of dtiple element arrangement, sales reve
is generally recognized ratably, on a straight-lbeesis over the service period of the undeliverieanent. The Compang’training an
installation services are not essential to the tionality of the Company products as such services can be provided bircaghrty or th
customers themselves.

The Company also sells software subscriptions aag ah times sell related setup, implementation@ofessional services in the se
arrangement. Setup and implementation servicésaljyp occur at start of the software subscriptperiod, while certain professional servi
may not occur several months later depending onn#itare of the services and the customer requiresmerior to January 1, 2010,
Company recognized the total contract value ofvenfé subscriptions and related services ratablg aggle unit of accounting over
contract term, beginning when the customer was tblgilize the software. Subsequent to the adoptibthe updated FASB ASC 605,
Company accounts each of these elements as sepacatenting units for new contracts entered intgitoeing January 1, 2010. We alloc
the value of the arrangement to each unit of adiogitbased on vendor specific objective evidencsetiing price, when it exists, thinghrty
evidence of selling prices for like services ofiraated selling price. Software subscription servieenues are recognized pada over the lif
of the software subscription contract, while thiated setup, implementation or professional ses/iegenues are recognized upon comple
The result of the adoption is an immaterial acegien of setup, implementation and professionaviserrevenues related to softw
subscription transactions.

The Company does not recognize revenue for agresméim rights of return, refundable fees, candillarights or acceptance clau
until such rights of return, refund or cancellativeve expired or acceptance has occurred. The @uwyigparrangements with resellers dc
allow for any rights of return.

Deferred revenue includes amounts received frortomers in excess of revenue recognized, and is isetpof deferred maintenan

service and other revenue. Deferred revenueseamgnized in the Consolidated Statements of Opamtivhen the service is completed
over the terms of the arrangements, primarily nagdiom one to three years.
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ADVERTISING COSTS

The Company expenses advertising costs as theynemered. Advertising expenses were $25 and $42tle fiscal years end
December 31, 2010 and July 31, 2009, respectiaelg,$28 for the five months period ending Decendier2009. These expenses are recc
as part of sales and marketing expenses on theolldeted Statements of Operations.

LEASE OBLIGATIONS

Asure recognizes its lease obligations with schetluént increases over the term of the lease draiglstdine basis. Accordingly, tt
total amount of base rentals over the term of tben@any’s leases is charged to expense on a stiaighinethod, with the amount of rer
expense in excess of lease payments recorded efered rent liability. As of December 31, 2010 &009, the Company had deferred
liabilities of $0 and $25, respectively, all of whiare classified as lortgrm liabilities. The Company also recognizes edpéase obligatiot
and records the underlying assets and liabilitregConsolidated Balance Sheets. As of DecembeP®10 and 2009, Asure had $73 and
in capital lease obligations, respectively.

FOREIGN CURRENCY TRANSLATION

The financial statements of the Company's foreigbsiliaries are measured using the local curremscyha functional currenc
Accordingly, the assets and liabilities of theseefgn subsidiaries are translated at current exghaates at each balance sheet date. Trans
adjustments arising from the translation of neetstcated outside of the United States into Wdn8&ates dollars are recorded in accumu
other comprehensive income (loss) as a separatpaent of stockholders' equity. Income and expeifregs the foreign subsidiaries
translated using monthly average exchange rate¢gyaiies and losses resulting from foreign excharmgesactions are included in other inct
and expenses and were not significant in fiscatsy2810 and 2009.

INCOME TAXES

The Company accounts for income taxes using thelitiamethod under FASB ASC 740Accounting for Income Taxeswhich
requires recognition of deferred tax assets artulliias for the expected future tax consequendesvents that have been included in
financial statements. Under the liability methodfaired tax assets and liabilities are determireskt) on the difference between the final
statement and tax bases of assets and liabiliieggy lenacted tax rates in effect in the years iiclwkhe differences are expected to rev
Deferred tax assets are reduced by a valuatiowatioe when it is more likely than not that some ponent or all of the deferred tax as
will not be realized.

In June 2006, the FASB issued an accounting stdndagarding uncertain tax positions now codifiedhwFASB ASC 740Th
standard clarifies the accounting for uncertaintynicome taxes recognized in an enterprise’s fiigstatements. This interpretation defin
the minimum recognition threshold a tax positiorréguired to meet before being recognized in tharftial statements. Additionally, t
standard provides guidance on derecognition, dieagon, interest and penalties, accounting irefim periods and transition. Asure adoj
this standard effective August 1, 2007. The adwoptiid not have a material effect on the Compangissolidated financial statements.
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SHARE BASED COMPENSATION

In December 2004, the FASB issued an accountinglatd now codified as ASC 718, Stock Compensaéien This revised stande
addresses the accounting for stb@sed payment transactions in which a companyveseimployee services in exchange for either €
instruments of the company or liabilities that &esed on the fair value of the company's equityrinsents or that may be settled by
issuance of such equity instruments. Under thiadsted, companies may not account for stbaked compensation transactions using
intrinsic-value method .Instead, companies areireduo account for such transactions using avalae method and recognize the rel
expense in the Consolidated Statement of Operations

The Company adopted Statement ASC 718 effectivausily, 2005, using the modified prospective appiicetransition method. Tl
modified prospective application method requirest tbtompanies recognize compensation expense ok-isésed payment awards that
modified, repurchased or cancelled after the effeadate. The fair value of each award grantethfAsure's stock option plans are estimat
the date of grant using the Bla8lcholes option pricing model. 15 and 188 stockongtiwere granted during the year ended Decemb&03t
and 2009.

As of December 31, 2010, $92 of unrecognized comsgién costs related to naested option grants is expected to be recog
over the course of the following 3 years.

The Company issued no shares of common stock delatexercises of stock options granted from itcBOption and Stock Purchi
Plans for the years ended December 31, 2010 ar@l ZB@ Company did not issue any shares of restricommon stock from its Restric
Stock Plan for the years ended December 31, 282Gjvwe months ended December 31, 2009 and thevéwebnths ended July 31, 2009.

COMPREHENSIVE LOSS

In accordance with the disclosure requirements A8 ASC 220,Comprehensive Incoméie Companys comprehensive loss

comprised of net loss, foreign currency translaidjustments and unrealized gains and losses otrtghm investments held as available-for-

sale securities. The following table presents tben@anys comprehensive loss and its components for thegreded December 31, 2010, |
months ended December 31, 2009 and twelve monttedeiuly 31, 2009.

Twelve Months Five Months
Ended December Ended December Twelve Months
31, 31, Ended July 31,
2010 2009 2009
Net Loss $ (1,137 $ (1,457 $ (9,739
Foreign Currency gain (los 40 33 (71
Unrealized gain (loss - (2) 7
Comprehensive Los: $ (1,097 $ (1,42¢) $ (9,797
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RECENT ACCOUNTING PRONOUNCEMENTS

In October 2009, the FASB updated FASB ASC @&yenue RecognitidfASB ASC 605) to address how to determine whedher
arrangement involving multiple deliverables consainore than one unit of accounting and how thengement consideration should be
measured and allocated to the separate units ofiating. This guidance eliminates the residual methnd replaces it with theeiative selling
price” method when allocating revenue in a multigidiverable arrangement. The selling price fohedeliverable shall be determined using
vendor specific objective evidence of selling priéé exists, otherwise thirgharty evidence of selling price shall be usedeithrer exists for .
deliverable, the vendor shall use its best estiroftee selling price for that deliverable. Aftetaption, this guidance will also require expar
qualitative and quantitative disclosures. The upd&ASB ASC 605 is effective for the Company’s rearrangements entered into or
materially modified in fiscal years beginning onafter June 15, 2010, with early adoption permitidte Company adopted the updated F/
ASC 605 on January 1, 2010 on a prospective basanfy new contracts entered into after the dasoption. The adoptions of this ASC
update did not have a material impact to its corddrconsolidated statement of operations for tledvevmonths ended December 31, 2010.
However, the Company cannot predict whether thehpf this update will have a material impactutufe quarters due to potential changes
in products and product mix. Prior to the adoptibthe updated FASB ASC 605, the Company accouioteits software subscriptions and
related setup, implementation and professionalices\as a single accounting unit. Thus all revermssociated with such an arrangement
recognized pro-rata over the life of the softwarbseription service contract. Subsequent to tleptioh of the updated FASB ASC 605, the
Company accounts for each of these elements asasepacounting units. Thus the software subsorifgervice revenue is recognized pro-
rata over the life of the software subscriptiontcact, while the related setup and implementaterenues are recognized upon
completion. The result of the adoption is an imeriat acceleration of setup and implementation meres related to software subscriptions.

NOTE 3 — FAIR VALUE MEASUREMENTS

Effective August 1, 2008, Asure adopted ASC &24ir Value Measurements and Disclosur@SC 820 defines fair value, establis
a framework for measuring fair value in U.S. geligraccepted accounting principles and expanddalsces about fair value measureme
The adoption of FASB ASC 820 did not have a niatémpact to the Company’s consolidated finanstatements.

Statement No. 157 establishes a threefair value hierarchy, which is based on thkakglity of the inputs used in measuring -
values. These tiers include:

Level 1. Quoted prices in active markets identicalassets or liabilities

Level 21 Quoted prices in actimarkets forsimilar assets or liabilities; quoted prices in markets #re not active for identical
similar assets or liabilities; and mo-driven valuations whose significant inputs are obelele; anc

Level 3: Unobservable inputs that are supported by litle@mmarket activity and that are significant to thi value of the asse
or liabilities.

F-13




Table of Content

ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

The following table presents the fair value hielhgréor the Company'’s financial assets (cash egeival and shotterm investment:
measured at fair value on a recurring basis aseeeBber 31, 2010 and December 31, 2009, respsctivel

Fair Value Measure at December 31, 201

Total Quoted Significant
Carrying Prices Other Significant
Value at in Active Observable Unobservable
December 31 Market Inputs Inputs
Description 2010 (Level 1) (Level 2) (Level 3)
Money Market Fund $ 1,07C $ 1,07C $ - 9 =
Total $ 1,07C $ 1,07C $ - $ -

Fair Value Measure at December 31, 200

Total Quoted Significant
Carrying Prices Other Significant
Value at in Active Observable Unobservable
December 31 Market Inputs Inputs
Description 2009 (Level 1) (Level 2) (Level 3)
Money Market Funds $ 2,265 % 2,265 % - % -
Total $ 2,262 $ 2,262 $ - $ -
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NOTE 5 - INTANGIBLE ASSETS

Asure accounted for its historical acquisitions@tordance with ASC 80Business Combinationd.he Company recorded the amc
exceeding the fair value of net assets acquirethetdate of acquisition as goodwill. The Compangorded intangible assets apart fi
goodwill if the assets had contractual or otheralegghts or if the assets could be separated ahd, $ransferred, licensed, rented
exchanged. Asure’s goodwill and intangible assstge to its acquisition of iSarla Inc. and thenjloyee operations.

In accordance with FASB ASC 35Mtangibles-Goodwill and otherAsure reviews and evaluates its ldiged assets, includir
intangible assets with finite lives, for impairmembenever events or changes in circumstances iledibat their net book value may not
recoverable. Based on Asure’s impairment testnmpairment was identified for the Compasyhtangible assets for the years ended Dece
31, 2010, five months ended December 31, 2009 wety¢ months ended July 31, 2009 . The Compaggodwill was fully impaired as
July 31, 2008.

On May 3, 2010, the Company and Ceridian Corpanati€eridian”), a reseller of the CompasyEmployee products, entered intc
agreement by which joint customers of the Compartdy@eridian were given until July 31, 2010 to cleegher to (i) contract directly with t
Company to continue using our goods and serviaei) @ontinue using Ceridian’s offerings that magt include the Company’products ar
services. Depending on the number of custometsctrdracted with Asure and the related pricing, ¢ash flows associated with the Cerii
customers may vary from historical levels. Thus @ompany tested the Customer Relationships irténgsset for impairment in accorda
with FASB ASC 350. The Company compared the asset’'rying amount against the estimated undiscdurdsh flows to be generated fi
the customers that contracted with Asure over ghienated useful life of the intangible asset. Theiscounted cash flows from the intang
asset exceeded the carrying value of the intangédet and thus no impairment was required.

As of December 31, 2010 and 2009, the gross cayginount and accumulated amortization of the Cowyigantangible assets are

follows:
December 31, 201
Amortization
Period (in Accumulated

Intangible Asset Years) Gross Amortization Net
Developed Technolog 5 $ 915 $ (592) $ 323
Customer Relationshif 8 4,01t (1,624) 2,391
Trade Name 5 288 (187) 101
Covenant n-to-compete 4 150 (121) 29

$ 536 $ (2,52%) $ 2,844
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December 31, 200!

Amortization Accumulated
Intangible Asset Period (in Years) Gross Amortization Net
Developed Technolog 5 $ 915 % (409) $ 506
Customer Relationshig 8 4,01t (1,123 2,892
Trade Name 5 288 (129) 159
Covenant not-to-compete 4 150 (84) 66
$ 536§ $ (1,745) $ 3,625

Amortization expense is recorded using the sttdige method over the estimated economic usefuklivethe intangible assets,
noted above. Amortization expenses were $598, $249$597 for the fiscal year ended December 310 2he five months ended Decen
31, 2009 and the twelve months ended July 31, 2@6fded in Operating Expenses, respectively. Aination expenses recorded in Cos
Goods Sold were $183, $76 and $183 for the fisear ¥nded December 31,2019 five months ended December 31, 2009 and thikve
months ended July 31, 2009, respectively. The Wiofilg table summarizes the estimated amortizatiopeese relating to the Compaay’
intangible assets for the next five fiscal yearsfaecember 31, 2010:

Fiscal Years

2011 $ 771
2012 686
2013 502
2014 502
2015 383

$ 2,844

NOTE 7 - SALE OF ASSETS

In February 2009, Asure sold certain assets adedciaith its Visual Asset Manager (“VAM") softwangroduct to Elnovative
Services Group, LLC (“EISG”), the Comparykey partner in providing a complete asset managésolution to its customers. EISG ag!
to pay Asure quarterly royalty payments equal t&026f all net revenue generated by EISGales of the VAM products, or any prod
derived from any of the acquired assets, up total sum of $1,000. EISG also agreed to assumeaaliractual obligations related to
Companys VAM maintenance and support agreements. By tihngegs VAM software product and services, Asuag ¢ocus its investment
NetSimplicity's scheduling software, Meeting Room Manager, whieh Company believes has the greater potentigh®iCompanys future
growth and profitability. Asurs’ iEmployee operations were not affected by this.sAs a result of the VAM sale, the Company relear :
gain of $26 during the twelve months ended July2BD9, which is included in other income on the &idated Statement of Operations.
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NOTE 8 - PROPERTY AND EQUIPMENT

Property and equipment and related depreciableiuigeds are composed of the following:

December 31

2010 2009

Software: z- 5 years $ 3,054 $ 3,084
Furniture and equipment-5 years 2,90t 2,87¢
Internal support equipment- 4 years 696 696
Capital leases: lease term or life of the a 205 178
Leasehold improvements: lease term or life of therovemen 2,11€ 2,51€
8,97¢ 9,35C

Less accumulated depreciati (8,695) (8,769)
$ 281 $ 581

The amortization of the capital leases is recor@&depreciation expense on the Consolidated StateroéOperations. Depreciati
and amortization expenses relating to propertyeandpment were approximately $237, $130 and $4b¢thyears ended December 31, 2
five months ended December 31, 2009 and twelve Insogrtded July 31, 2009, respectively.

NOTE 9 — LEASE IMPAIRMENT

During the quarter ended June 30, 2009, Wild Basie &Two, Ltd. (“Wild Basin”), Asures landlord, communicated to Asure thi
needed to accumulate additional reserves, in exafeb® reserves currently remitted as requiredMilgl Basin’s loan agreement. Due to th
additional reserves, Wild Basin stated that itrighle to remit any net profit interest paymentshs Company as stipulated under the tern
Asure’s lease agreement. Additionally, the then currental market in Austin, Texas continued to showegged leasing rates. Based on t
factors, management analyzed the discounted casls flelated to its Wild Basin property lease andleases over the remainder of the |
term. Although the Company continued to activelplsase the vacated space, the rates on the newasebl were less than origin
anticipated due to the current market rates at tiha#. Management calculated the economic valutheflost sublease rental income
recorded an additional impairment charge of $63li¢oCompany’s Consolidated Statement of Operafmnthe year ended July 31, 2009.
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On April 28, 2010 the Company entered into an Ammeeutt to its current building lease with Wild Badiursuant to the terms of
amended Lease, the Landlord agreed to reduce tlaesfpotage leased by the Company from 137 thausguare feet to 9 thousand sq
feet for the lease’remaining three years. In addition, the montaht of $299 was reduced to $20 beginning Apr2a10. In exchange for t
rent and square footage reduction, the Company raaates time payment of $1,500 and agreed to fopgwoximately $159 of monthly sub-
tenant income it received from the excess spaceruth@ prior lease, resulting in the Company reiogré loss on lease agreement of 1
during the year ended December 31, 2010. Addilipnthe Company forfeited its rights to any poiahfuture net profits interest in t
lease. The $1,203 loss consists of the followirgeases; the $1,500 lease termination fee, theewfiitof $186 of subtenant lease h
improvements and $45 in transaction costs. Thegernses were offset by the reversal of the follgwliabilities; $254 of leasehold advar
$235 of leasehold impairment and $39 of other iabtlities.

NOTE 10 - STOCKHOLDERS' EQUITY

SHARE REPURCHASE PROGRAM

Pursuant to Asurs’stock repurchase plan, the Company is allowedgarchase up to 300,000 shares (adjusted forGtie 1 revers
stock split) of the Compang’common stock. During the year ended Decembe2@IlQ Asure repurchased 43,364 shares of commoh it
$110. In total, Asure has repurchased 256,107eshar approximately $5.0 million over the life e plan. Management will periodice
assess repurchasing additional shares, dependitiged@ompany’s cash position, market conditions@her factors.

STOCK AND STOCK OPTION PLANS

Asure has one active equity plan, the 2009 Equiyn Rthe "2009 Plan"). The 2009 Plan provides farissuance of nogualified an
incentive stock options to employees and consdtahthe Company. Stock options are generally gdmtith exercise price greater tha
equal to the fair market value at the time of giamd the options generally vest over three to j@ars and are exercisable for a period of fiy
ten years beginning with date of grant. The Commi996 Plan expired in April 2006, whereby the Campcan no longer grant optic
under these plans. However, options previoushntgd remain outstanding. Total compensation expeesegnized in the Consolida
Statements of Operations for stock based awardsdbas$17 and $78 for fiscal years ending Decen®tigr2010, the five months enc
December 31, 2009 and the twelve months ended31uI2009, respectively.

As of December 31, 2010, Asure had reserved slodu@ammon stock for future issuance under the 20188 as follows:

Options outstandin 180
Options available for future gra 26

Shares reserve 206
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ASURE SOFTWARE, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

The following table summarizes activity under ddis for the years ended December 31, 2010 andB1yI2009 and the five months
ended December 31, 2009:

For the Twelve months endec For the Five months endec For the Twelve months ended Jul
December 31, 2010 December 31, 2009 31, 2009
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Shares Price Shares Price Shares Price
Oustanding at th
beginning of the yee 211 % 4.3¢ 112 $ 7.64 118 $ 7.5t
Granted 15 2.52 18¢ 3.0C - N/A
Exercisec - N/A - N/A - N/A
Canceled (46) 8.81 (90) 5.63 (2) 3.8F
Oustanding at the en
of
the yeat 18C ¢ 3.0€ 211 ¢ 4.3¢€ 11t ¢ 7.64
Options exercisable .
the
end of the yea 55 g 3.1¢ 24 ¢ 15.1C 11t ¢ 7.64
Weighted average fa
value of options
granted during the ye 1.8: 1.7¢ N/A

The following table summarizes the outstanding exetcisable options and their exercise prices &eckémber 31, 2010.

OPTIONS OUTSTANDING OPTIONS EXERCISABLE
NUMBER WEIGHTED - NUMBER
OUTSTANDING AVERAGE WEIGHTED - EXERCISABLE WEIGHTED -
AT REMAINING AVERAGE AT AVERAGE
RANGE OF DECEMBER 31, CONTRACTUAL EXERCISE DECEMBER 31, EXERCISE
EXERCISE PRICES 2010 LIFE (YEARS) PRICE 2010 PRICE
$ 2.28--$2 4% 8 8.9¢ $ 2.33 0% 0.0C
3.52-- 3.5Z 69 9.0C 2.52 23 2.52
2.5¢-- 3.88 103 8.61 3.48 32 3.57
$ 0.36--$3.8- 180 8.78 $ 3.06 55% 3.18
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or ognwise noted)

NOTE 11 - DEFINED CONTRIBUTION PLAN
The Company sponsors a defined contribution 40dig) that is available to substantially all emplegeThe plan may be amende
terminated at any time by the Board of Directofse Tompany, although not required to, provided hiatccontributions to the plan of $0, §

and $67 for the year ended December 31, 2010jwherfonths ended December 31, 2009 and twelve reamtted July 31, 2009, respectiv
These contributions were recorded as expenseg iGthsolidated Statements of Operations.

NOTE 12 - REVENUE CONCENTRATION

The revenue concentration from customers indiviguabresenting 10% or more in revenue for the yesded December 31, 2010,
five months ended December 31, 2009 and twelve nscgrided July 31, 2009 are as follows:

Twelve Months Five Months Twelve Months
Ended Ended Ended
December 31, December 31, July 31,
2010 2009 2009
Percentage of Total Reven 12.€% 21.2(% 21%
Number of Customel 1 1 1

NOTE 13 — GAIN ON SALE OF INVESTMENT

On September 30, 2010, Asure entered into a Pronyidéote with VTEL Products Corporation (VTEL) addMerritt Belisle fo
the sale of its shares of Common Stock in VTEL.urdssold 1,312,014 shares for $130,000 with $1D.@&0e immediately, $60,000 ¢
September 30, 2011, and the remaining $60,000 dptefber 30, 2012. Asure recorded a gain on s&é&30,000 in the third quarter of 2(
as these shares were carried at zero value onataade sheet. In addition to the note receivabdeire retains the right to receive 3% of
proceeds of the consideration received by VTELt®rshareholders in connection with a potential geaof control. If no such change
control happens within 5 years, Asure has the rigtth written notice, to request VTEL to repurcidhis right at fair market value. Asure
not placed a value on this right due to the unaastaurrounding the future outcome.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

NOTE 14 - EARNINGS (LOSS) PER SHARE

The following table sets forth the computation afsic and diluted earnings (loss) per common sharghfe fiscal years end
December 31, 2010, the five months ended Decenmhe2@®9 and the twelve months ended July 31, 2@@ectively. Approximately 2.
options, 113 options and 11B5ptions in the fiscal year ending December 31, 26i¥6 months ended December 31, 2009 and twelvetims
ended July 31, 2009, respectively, were not inadudethe computation of the dilutive stock optidrecause the effect of such options woul
anti-dilutive.

Twelve Months Five Months Twelve Months
Ended December 31 Ended December 31  Ended July 31,
2010 2009 2009

Net Loss (1,137%) (2,457 (9,737
Weighted average shar
outstanding- basic 3,081 3,141 3,111
Effect of dilutive stock
options - - -
Weighted average shar
outstanding - diluted 3,087 3,141 3,111
Basic (loss) earning psshare (0.37) (0.4¢) (3.19)
Diluted (loss) earnings pishare (0.37) (0.4¢) (3.19)
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NOTE 15 - FEDERAL INCOME TAXES

ASURE SOFTWARE, INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

The components of the provision (benefit) for ineotaxes attributable to continuing operations arlolows:

Current:
Federal
State
Foreign
Total current

Deferred:
Federal

State

Foreign

Total deferrec

For The Year For the Five For The Year
Ended Months Ended Ended
December 31 December 31 July 31,
2010 2009 2009
$ (50) $ 4) $ (221
@ 1 29
43 28 80
8) 25 (112)
$ (8) 25 $ (112)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

Deferred income taxes reflect the net tax effeéttemporary differences between the carrying amewfitassets and liabilities -
financial reporting purposes and the amounts usedintcome tax purposes. Significant componentshef €Company's deferred taxes

December 31, 2010 and 2009 are as follows:

2010 2009
DEFERRED TAX ASSETS:
Current deferred tax asst
Deferred revenu $ 257 204
Accrued expenst 52 69
Other 17 11
32¢ 284
Valuation allowanc (320) (27€)
Net current deferred tax assets 6 6
Noncurrent deferred tax ass
Net operating loss¢ 52,04% 56,63(
Research and development credit carryforw. 3,81¢ 3,821
Minimum tax credit carryforward 161 211
Fixed assel 1,06( 1,19¢
Impaired assel - 17¢
Stock compensatic 56 7C
Other 20 21
57,16 62,12
Valuation allowance (56,116 (60,789
Net noncurrent deferred tax ass 1,04¢ 1,33¢
Noncurrent deferred tax liabilitie
Acquired intangible (1,052) (1,34))
Total noncurrent deferred tax liabiliti (1,057) (1,347
Net current deferred tax as: 6 6
Net noncurrent deferred tax as $ 6) $ (6)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(Amounts in thousands, except per share data or oénwise noted)

At December 31, 2010, the Company had federal metrating loss carryforwards of approximately $162,5research ai
development credit carryforwards of approximatedy6®1 and alternative minimum tax credit carryfomgaof approximately $161. The
operating loss and research and development cradiyforwards will expire in varying amounts fron®@12 through 2031, if not utilize
Minimum tax credit carryforwards carry forward irfiohitely.

As a result of various acquisitions by the Compiangrior years, utilization of the net operatingdes and credit carryforwards ma,
subject to a substantial annual limitation duefte tchange in ownership" provisions of the InterRalvenue Code of 1986. The ani
limitation may result in the expiration of net openg losses before utilization.

Due to the uncertainty surrounding the timing afli@ng the benefits of its favorable tax attribaita future tax returns, the Compi
has placed a valuation allowance against its niegricbel tax asset. Accordingly, no deferred taxefiés have been recorded for the tax y
ended December 31, 2010 and 2009. During the yedeDecember 31, 2010, the valuation allowancesdsed by approximately $4,630
primarily to operations, including expiration ofktaarryforwards. Approximately $8,034 of the valaa allowance relates to tax benefits
stock option deductions included in the net opegatdss carryforward which, when realized, will d®cated directly to contributed capita
the extent the benefits exceed amounts attributalid@ok deferred compensation expense.

Undistributed earnings of the Compasyoreign subsidiaries are considered permaneeihvested and, accordingly, no provision
U.S. federal or state income taxes has been protiteeon.

The Companys provision (benefit) for income taxes attributalde continuing operations differs from the expectad expens
(benefit) amount computed by applying the statufederal income tax rate of 34% to income befoo®ime taxes as a result of the following:

For the Five
For the Year Months Ended For the Year
Ended Decembe December 31, Ended

31, 2010 2009 July 31, 2009
Computed at statutory ra $ (389 $ (487) $ (3,339)
State taxes, net of federal ben (40) (42 1C
Permanent items and ott 38 26 167
Change in applicable state ri - (327) -
Carryforwards/carrybacks utilize (50) 4 (26)
Foreign income taxed at different ra 4 6 12
Tax carryforwards not benefitted 437 85¢ 3,06:
$ 8 $ 25 § (112)
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(Amounts in thousands, except per share data or oénwise noted)

Effective August 1, 2007, the Company adopted A8Q-Y005. The Company did not record any additionalliability a result o
the adoption of ASC 740-105 and no adjustment was required to the Augus007 balance of retained earnings. The total amot
unrecognized tax benefits as of January 1, 2010appsoximately $978. The reconciliation of the Camy's unrecognized tax benefits at
beginning and end of the year is as follows:

Balance at January 1, 20 $ 97¢
Additions based on tax positions related to theenitryeal 16
Additions for tax positions of prior

years 4
Reductions for tax positions of prior ye:

Settlement: -
Balance at December 31,

2010 $ 99¢

As of December 31, 2010 the Company had $998 otamgnized tax benefits, which would affect the efffee tax rate
recognized. The Company’s assessment of its ugnéoed tax benefits is subject to change as aifumof the Company financial stateme
audit.

The Companys practice is to recognize interest and/or persaltigated to income tax matters in income tax egperDuring th
twelve months ended December 31, 2010, the Compognized $4 of interest and penalties in itsimedax expense.

Asure Software files tax returns in thé. federal jurisdiction and in several state fordign jurisdictions. The Company is no lor
subject to U.S. federal income tax examinationsykars ending before July 31, 2007 and is no losgéiject to state and local or fore
income tax examinations by tax authorities for geamding before July 31, 2006. Asure Softwareotscarrently under audit for federal, st
or any foreign jurisdictions.

NOTE 16 - COMMITMENTS AND CONTINGENCIES

LEASE COMMITMENTS & OTHER OBLIGATIONS

Asure leases office space and equipment undecancelable operating leases that expire at vadates through 2015. Certain lee
obligate Asure to pay property taxes, maintenamnckeigsurance and include escalation clauses. Ttheamount of base rentals over the ter
the Company’s leases is charged to expense oraigldtine basis, with the amount of the rental expemsexcess of the lease paym:
recorded as a deferred rent liability. As of Debem31, 2010, Asure did not have any debt outstendhsure may periodically make ot
commitments and thus become subject to other adnabobligations.
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Asure’s future minimum lease payments under adrafing and capital leases as of December 31, af8s follows:

OPERATING CAPITAL
LEASE LEASE
FISCAL YEAR ENDING: OBLIGATIONS  OBLIGATIONS
2011 $ 405 $ 48
2012 251 23
2013 72 2
2014 11 --
2015 8 --
Thereafter -- --
TOTAL $ 747 $ 73
Less current portion of obligatiol (48)
Long-term portion of obligation $ 25

Total rent expense under all operating leaseshfoyear ending December 31, 2010, five months ebdegmber 31, 2009 and twe
months ended July 31, 2009 were $1,291, $1,544%8tb9 , respectively. Approximately 72.3% of Asartotal operating lease obligatic
relates to its corporate office facility at Wild §a in Austin, Texas.

On April 28, 2010 the Company entered into an Anmeeat to its current building lease with Wild BasRursuant to the terms of -
amended Lease, the Landlord agreed to reduce tlegesfpotage leased by the Company from 137 thausguare feet to 9 thousand sq
feet for the lease’remaining three years. In addition, the montaht of $299 was reduced to $20 beginning Apr2a10. In exchange for t
rent and square footage reduction, the Company raaateetime payment of $1,500 and agreed to forgooxpmately $159 of monthly sub-
tenant income it received from the excess spaceruth@ prior lease, resulting in the Company reiogré loss on lease agreement of 1
during the year ended December 31, 2010

CONTINGENCIES

On July 16, 2007, Jenkens & Gilchrist, P.C. (“Jen§ Asures former legal counsel, filed a complaint againgtu#e an
Compressions Labs, Inc., in the District Court allRs County, Texas. In its complaint, Jenkensgaltl a breach of contract and sou
declaratory judgment. Asure disputed Jenkensirdaand also sought relief through the court system.

After Asure terminated Jenkens, the Company entered a Resolution Agreement with Jenkens in Deam004. Under tt
Resolution Agreement, the Company believed Jenkarssentitled to $1,400 for all fees and expenskdee to certain settlements recei
from licensing the Company's intellectual properdgnkens interpreted the Resolution Agreementoader terms and initially believed it v
entitled to $2,800. As of July 31, 2007, Asureraed $2,100 for Jenkensbntingency fees related to these settlements Ciimepany recorde
the contingency fees as part of cost of salesoEdnsolidated Statement of Operations for the gaded July 31, 2007 in order to prop
match the expenses to the related licensing rewentiee $2,100 accrual remained as part of Aswefrent liabilities through fiscal year 20!

On July 20, 2009, the trial with Jenkens commencgsl the result of the jury verdict in July 20G9 award Jenkens approximal
$4,600 in damages, attorneyfees and interest, Asure entered into a settleagreement with Jenkens, effective August 20, 2008der th
settlement agreement, Asure agreed to pay Jenk&390 and the parties agreed to release all claigessnst each other. Based on
settlement amount, the Company accrued an addit® %200 as of July 31, 2009. Since the Company meaknger licensing its intellectt
property and had no related licensing revenuesaalfyear 2009, this additional $2,200 expensereasrded as part of operating expense
the Consolidated Statement of Operatiforsthe year ended July 31, 2009. Asure paid Jenia,300 on August 25, 2009 and the Com
considers this litigation to be concluded.

Asure was the defendant or plaintiff in variousi@ts that arose in the normal course of businésof December 31, 2010, none
the pending legal proceedings to which the Comgsuayparty are material to the Company.
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SIG NATURES

Pursuant to the requirements of Section 13 or)16{dhe Securities Exchange Act of 1934, the Regyg has duly caused this report tc
signed on its behalf by the undersigned, therednlp authorized.

ASURE SOFTWARE, INC.

March 31, 2011 By /sl PATRICK GOEPE]

Patrick Goepe
Chief Executive Office

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed byféHowing persons on behalf of 1
Registrant and in the capacities and on the ddiedted.

Signature Title Date
Isl/ PATRICK GOEPE Chief Executive Officer March 31, 2011
Patrick Goepel (Principal Executive
Officer)
Director
s/ DAVID SCOGLIC Chief Financial Office March 31, 201
David Scoglio (Principal Accounting
Officer)
s/ DAVID SANDBERC Chairman of the Boar March 31, 201
David Sandber
Isl/ ROBERT GRAHANM Director March 31, 2011
Robert Grahan
Isl/ ADRIAN PERTIERR/ Director March 31, 201:
Adrian Pertierre
s/ JEFFREY VOGE Director March 31, 2011
Jeffrey Vogel
s/ MATTHEW BEHRENT Director March 31, 2011

Matthew Behren
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EXHIBIT

NUMBER DOCUMENT DESCRIPTION

2.1 Agreement and Plan of Merger and Reorganizatioeddas of January 6, 1997 by and among VTEL, V-Sub, Inc. and CL
(incorporated by reference to the Exhibit 99.1 dBL's Report on Form-K dated January 6, 1997

2.2 Agreement and Plan of Merger, dated as of Septefthe007 by and among Asure Software, Inc., Clheatajuisition
Company, Inc. and iSarla Inc. (incorporated bynerfee to Exhibit 2.2 to the Company’s quarterlyor¢pn Form 10-Q for the
three months ended October 31, 20i

3.1 Restated Certificate of Incorporation (incagted by reference to Exhibit 3.1 to the Compayiarterly report on Form 10-Q for
the three months ended October 31, 20

3.2 Restated Bylaws (incorporated by referendextubit 3.2 to the Company’s quarterly report onRd.0-Q for the three months
ended October 31, 200

4.1 Specimen Certificate for the Common Stockdiporated by reference to Exhibit 4.1 to the ComyfsaRegistration Statement on
Form &-1, File No. 3-45876, as amendec

4.2 Amended Rights Agreement, dated as of Decedf®e2005 between Asure Software, Inc. and Ameritack Transfer & Trust
Company, which includes the form of Series A PreféiStock, $.01 par value, the form of Rights Giegtte, and the Summary of
Rights (incorporated by reference to Exhibit 3.1h® Company's Current Report on For-K dated October 28, 200¢

10.2 VideoTelecom Corp. 1989 Stock Option Plan, as ameérfohcorporated by reference to Exhibit 4.1 to@wenpany's Registratic
on Form &8, File No. 3-51822).

10.3 Form of VideoTelecom Corp. Nonqualified Stock Optidgreement (incorporated by reference to ExhibiiLé to the Company
Registration Statement on Forr-1, File No. 3:-45876, as amendec

10.4 Form of VideoTelecom Corp. Incentive Stocki@pAgreement (incorporated by reference to ExHibi17 to the Company's
Registration Statement on Forr-1, File No. 3:-45876, as amendec

10.8 VideoTelecom Corp. 1992 Director Stock Opfdan (incorporated by reference to Exhibit 4.1h® Company's Registration on
Form -8, File No. 3-51822).

10.9 VideoTelecom Corp. Employee Stock Purchaae fthcorporated by reference to Exhibit 4.1 to@menpany's Registration on
Form -8, File No. 3-51822).

10.12 Amendment to the VideoTelecom Corp. 198gIS€@ption Plan and the 1992 Director Stock OptitanHthe terms of which are
incorporated by reference to the Company's 199énidige Proxy Statement

10.13 The VTEL Corporation 1996 Stock Option Ridae terms of which are incorporated by referecité Company's 1995
Definitive Proxy Statement

10.14 Amendment to the VTEL Corporation 1996 StOgkion Plan (the terms of which are incorporatgddierence to the Company's

Joint Proxy Statement filed on April 24, 199
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10.18 Lease Agreement, dated January 30, 1998ebat2800 Industrial, Inc., Lessor and VTEL Corpiora Lessee (incorporated by
reference to Exhibit 10.1 to the Company's Quartedport on Form 1-Q for the three months ended April 30, 19¢

10.19 First Amendment, dated March 11, 1998, to Leaseedgent dated January 30, 1998, between 2800 Ifalpbic., Lessor an
VTEL Corporation, Lessee (incorporated by refereiocExhibit 10.2 to the Company's Quarterly Report-orm 10-Q for the
three months ended April 30, 199

10.20 The VTEL Corporation 1998 Restricted StolenRthe terms of which are incorporated by refeesto the Company's 1998
Definitive Proxy Statement

10.25 Change-in Control Agreements with membeseafor management of the Company (incorporategfgyence to Exhibit 10.25
of the Compan’s Quarterly Report on Form -Q for the three months ended January 31, 2(

10.25(a) * Nancy L. Harris
10.26 Resolution Agreement dated December 21, 2004, bybatween Asure Software, Inc., Compression Latss,dnd Jenkens

Gilchrist, a Professional Corporation (incorporabgdeference to Exhibit 10.26 of the Company’s @erdy Report on Form 1@
for the three months ended January 31, 2(

10.28 Agreement dated January 19, 2005, by anaelest Asure Software, Inc., Compression Labs, Ind.Bhe Roth Law Firm, P.C.
(incorporated by reference to Exhibit 10.28 of @@mpany’s Quarterly Report on Form 10-Q for the¢hmonths ended January
31, 2005)

10.33 Legal Services Fee Agreement, effective April 120&, by and among Asure Software, Inc., HaganspBoBurdine, P.C. an

Bracewell & Giuliani, L.L.P (incorporated by refeie to Exhibit 10.33 of the Company’s Quarterly &&pn Form 10-Q for the
three months ended April 31, 200

10.34 Amended Restricted Stock Plan, effective [28y2006 (incorporated by reference to ExhibiBa0f the Company’s Quarterly
Report on Form 1-Q for the three months ended April 31, 20(

10.37 Amended Legal Services Fee Agreement, efeeBeptember 1, 2006, by and among Asure Softiaee, Hagans, Burdine,
Montgomery, Rustay & Winchester, P.C. and Brace&eBiuliani, L.L.P. (incorporated by reference tatibit 10.37 of the
Compan’s Quarterly Report on Form -Q for the three months ended October 31, 2C

10.38 Asure Software, Inc. Incentive Bonus Plan (incogped by reference to Exhibit 10.38 of the Comy's Quarterly Report on For
10-Q for the three months ended October 31, 2!
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10.42

10.43

10.44

10.45

21

23.1

311

31.2

32.1

32.2

Employment Agreement with Fenil Shah datetbler 5, 2007 (incorporated by reference to ExHibi42 of the Company’s
Quarterly Report on Form -Q for the three months ended October 31, 2C

Employment Agreement with Snehal Shah dawdber 5, 2007 (incorporated by reference to Bkhil42 of the Company’s
Quarterly Report on Form -Q for the three months ended October 31, 2C

Retention Agreement with Nancy L. Harrisedaincorporated by reference to Exhibit 99.1 ef @ompany’s Current Report on
Form &K dated August 28, 200¢

Retention Agreement with Richard N. Snydeed (incorporated by reference to Exhibit 99.thef Companys Current Report ¢
Form &K dated August 28, 200¢

Subsidiaries of the Compal

Consent of Ernst & Young LL

Certification pursuant to Section 302 of the Sads-Oxley Act of 2002

Certification pursuant to Section 302 of the Sads-Oxley Act of 2002

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002

Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarl-Oxley Act of 2002
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LIST OF SUBSIDIARIES

Subsidiary Location
Compression Labs, In Delaware
Forgent Networks Canada, Ir Canade
iSarla Software Solutions Private Limit  India
VTEL Australia, PTY LTD Australia
VTEL Germany, Gmbt Germany

EXHIBIT 21



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference enRegistration Statements pertaining to variousleyee benefit plans of Ast
Software, Inc. (Form S-8 Nos. 333-77733, 333-44533-48885, 333-28499, 333-64212, and 338239) of our report dated March
2011, with respect to the consolidated financiateshents of Asure Software, Inc. included in thisnAal Report (Form 18) for the yea
ended December 31, 2010.

/s/ _Ernst & Young LLP

Austin, Texas
March 31, 2011



EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, the undersigned Patrick Goepel, Chief Execu@¥icer, of Asure Software, Inc. (the "Company"griify that:

1.

| have reviewed the Annual Report on Forn-K of the Company for the fiscal year ended Decen®ier2010 (the
"Report™);

Based on my knowledge, the Report does naagoany untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the periods covered by this Rej

Based on my knowledge, the financial statémemd other financial information included in Report, fairly present in all
material respects the financial condition, resaofteperations and cash flows of the Company aaral, for, the periods
presented in the Repo

The Company's other certifying officer and | argpensible for establishing and maintaining disalestontrols ant
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the Company and we hay

(@)

(b)

()

(d)

Designed such disclosure controls and praesd or caused such disclosure controls and puoesdo be designed
under our supervision, to ensure that materiarimédion relating to the Company, including its caidated
subsidiaries, is made known to us by others withése entities, particularly during the period inieh the Report i
being preparec

Designed such internal control over finahégorting, or caused such internal control owearicial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and
the preparation of financial statements for extepuaposes in accordance with generally accepteduatting
principals;

Evaluated the effectiveness of the Company's discécontrols and procedures and presented ingperRout
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by
the Report based on such evaluation;

Disclosed in the Report any change in thm@any's internal control over financial reportihgttoccurred during
the Company's most recent fiscal year ended Dece®ih010 that has materially affected, or is oeably likely
to materially affect, the Company's internal cohtneer financial reporting; an

The Company's other certifying officer and | haigtbsed, based on our most recent evaluationtefrial control ove
financial reporting, to the Company's auditors tmthe Audit Committee of the Board of Directc

(@)

(b)

All significant deficiencies or material weaknesgethe design or operation of internal control ofieancial
reporting which are reasonably likely to adversafgct the Company's ability to record, procesmmsarize and
report financial information; an

Any fraud, whether or not material, thatohwes management or other employees who have #iség role in the
Company's internal control over financial reporti

/s/ PATRICK GOEPEL
Patrick Goepe

Chief Executive Office
March 31, 201




EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, the undersigned, David Scoglio, Chief Finan€¥#ficer, of Asure Software, Inc. (the "Company'griify, that:

1.

| have reviewed the Annual Report on Forn-K of the Company for the fiscal year ended Decen®ier2010 (the
"Report™);

Based on my knowledge, the Report does naagoany untrue statement of a material fact oit torstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the periods covered by this Rej

Based on my knowledge, the financial statémemd other financial information included in Report, fairly present in all
material respects the financial condition, resaofteperations and cash flows of the Company aaral, for, the periods
presented in the Repo

The Company's other certifying officer and | argpensible for establishing and maintaining disalestontrols ant
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules -15(f) and 15-15(f)) for the Company and we hay

(@)

(b)

()

(d)

Designed such disclosure controls and praesd or caused such disclosure controls and puoesdo be designed
under our supervision, to ensure that materiarimédion relating to the Company, including its caidated
subsidiaries, is made known to us by others withése entities, particularly during the period inieh the Report i
being preparec

Designed such internal control over finahégorting, or caused such internal control owearicial reporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and
the preparation of financial statements for extepuaposes in accordance with generally accepteduatting
principals;

Evaluated the effectiveness of the Company's discécontrols and procedures and presented ingperRout
conclusions about the effectiveness of the discsantrols and procedures, as of the end of tHegeovered by
the Report based on such evaluation;

Disclosed in the Report any change in thm@any's internal control over financial reportihgttoccurred during
the Company's most recent fiscal year ended Dece®ih010 that has materially affected, or is oeably likely
to materially affect, the Company's internal cohtneer financial reporting; an

The Company's other certifying officer and | haigtbsed, based on our most recent evaluationtefrial control ove
financial reporting, to the Company's auditors tmthe Audit Committee of the Board of Directc

(@)

(b)

All significant deficiencies or material weaknesgethe design or operation of internal control ofieancial
reporting which are reasonably likely to adversafgct the Company's ability to record, procesmmsarize and
report financial information; an

Any fraud, whether or not material, thatohwes management or other employees who have #iség role in the
Company's internal control over financial reporti

/s/ DAVID SCOGLIO
David Scoglic

Chief Financial Office
March 31, 201




EXHIBIT 32.1

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

[, the undersigned, Patrick Goepel, Chief Execu@fficer, of Asure Software, Inc. (the "Companydp hereby certify, pursuant to 18 U.<
Section 1350, as adopted by Section 906 of thieaBas-Oxley Act of 2002, that:

1. The Annual Report on Form X0ef the Company for the fiscal year ended Decendier2010 (the "Report™) fully compli
with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 as amended

2. The information contained in the Report fairly mrets, in all material respects, the financial ctiodi and results «
operations of the Compan

/s PATRICK GOEPEL
Patrick Goepe

Chief Executive Office
March 31, 201:

A signed original of this written statement regdirby Section 906 has been provided to Asure Softwac. and will be retained by Asi
Software, Inc. and furnished to the Securities Brchange Commission or its staff upon request. féhegoing certification is being furnisk
solely pursuant to 18 U.S.C. Section 1350 and i$eing filed as part of the Report or as a sepattclosure document.



EXHIBIT 32.2

CERTIFICATION OF PERIODIC REPORT
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

[, the undersigned, David Scoglio, Chief Finan€xficer, of Asure Software, Inc. (the "Company"}p Hereby certify, pursuant to 18 U.S
Section 1350, as adopted by Section 906 of theaBadhOxley Act of 2002, that:

1. The Annual Report on Form X0ef the Company for the fiscal year ended Decendier2010 (the "Report") fully compli

with the requirements of section 13(a) or 15(djhef Securities Exchange Act of 1934 as amended

2. The information contained in the Report fairly mrets, in all material respects, the financial ctiodi and results «

operations of the Compan

/s DAVID SCOGLIO
David Scoglic

Chief Financial Office
March 31, 201:

A signed original of this written statement regdirby Section 906 has been provided to Asure Softwac. and will be retained by Asi
Software, Inc. and furnished to the Securities Brchange Commission or its staff upon request. féhegoing certification is being furnisk
solely pursuant to 18 U.S.C. Section 1350 and i$eing filed as part of the Report or as a sepattclosure document.



